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Securities and Exchange Commission 08006261
Division of Corporate Finance

Office of International Corporate Finance

100 F Street, NE

Washington, DC 20549

USA 1 October 2008

M

Dear Sir or Madam SU P PL

File No. 82-4964
Alliance & Leicester plc, Rule 12g3-2(b) Exemption

Please find enclosed certain information furnished on behalf of Alliance & Leicester plc, Rule
12g3-2(b) File No. 82-4964, submitted pursuant to paragraph (b)(1)(iii) of Rule 12g3-2 under
the Securities Exchange Act of 1934, as amended (the Exchange Act) for the period 1 August
to 30 September 2008.

Such information is being furnished with the understanding that it will not be deemed to be |
"filed" with the Securities and Exchange Commission or otherwise subject to the liabilities of
Section 18 of the Exchange Act, and neither this letter nor the furnishing of such information
shall constitute an admission for any purpose that Alliance & Leicester plc is subject to the
Exchange Act.

Yours sincerely, PR o CESSED

@/\ ~7001 102008

Sandra Odell THOMSON REUTERS
P P'Deputy Secretary

Tel : 0116 200 4352 \Qg

Fax: 0116 200 4390

Email : sandra.odell@alliance-leicester.co.uk \/@
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Alliance & Leicester plec

Rule 12g3-2(b) File No. 82-4964
List of Enclosed Information

August/September 2008

Information made public pursuant to the laws of England and Wales
G88(2) Return of Allotment of Shares x 14 ~ various dates

Information filed with the UKLLA or the LSE and made public thereby

Notification of Transactions of Persons discharging managerial responsibility

or connected persons

Various 6 August 2008
Various 8 September 2008

Form TR-1 Notification of Major Interests in Shares

Aviva plc & its subsidiaries 7 August 2008

Capital Group International Inc 10 September 2008

The Goldman Sachs Group Inc 23 September 2008

The Goldman Sachs Group Inc 24 September 2008
Announcements —

Voting Rights and Capital

Rule 2.10 Disclosures x 14

Recommendation of Acquisition by Banco 11 August 2008 and

Santander re posting of Scheme Document x 2 19 August 2008

Court Meeting & Extraordinary General Meeting Results 16 September 2008

Information distributed to the Company's security holders

Summary of Recommended Acquisition by Banco Santander — 14 July 2008
Shareholder Voting Information
Scheme of Arrangement




Jorm  File No. 82-4964.,yp 88(2)

763 - 2 L3

63 0CT -8 P 12 23 (Revised 2005)
Please complete in typescript, Return of AII(:;tFl'lp"lresll’itr Ri" Shares
or in bold black capitals.
CHFPO10 Company Number 3263723

Company Name in full |a11iance & Leicester plc

Shares allotted (including bonus shares):
{see Guidance Booklet GBAG) From To

Day Month Year Day Month Year

Date or period during which shares

v-vereallotted °|5 0p8|2;0,08 | | (1
(if shares were ailotted on one date enter that
date in the "from" box)

Class of shares

(ordinary or preference etc} Ordinary
Number allotted 30,766
Nominal value of each share S50p

Amount (if any) paid or due on each

share (including any share premium) 3.3325

List the names and addresses of the allottees and the number and class of
shares aliotted to each overteaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state:
% that each share is to be treated as

Ea|d up
% (if any) that each share is to be paid

up in cash

100%

Consideration for which the shares N/
were allotted

{This inforrmation must be supported by the original
or & certified copy of the contract or by Form 88(3) if
the contract is not in writing)

When you have completed and signed the form please
send it to the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland

Companies House receipt date barcaode

DX 235 Edinburgh or LP - 4 Edinburgh 2

09/2005




Nairlics dilud dUulicaascs U tie alivilices

Shareholder details

{list joint alloftees as one shareholder)

Shares and share class allotted

Name(s)
Capita IRG Limited

Class of shares allotted Number allotted

Address

34 Beckenham Road
Beckenham
Kent

UK postcode {VR3 4TU

Name(s)

Class of shares allotted Number allotted

Address

UK postcode |

Name(s)

Class of shares allotted Number aliotted

Address

UK postcode |

Name(s)

Class of shares allotted Number allotted

Address

UK postcode |

Please enter the number of continuation sheets (if any) attached to this form

Signed S":‘ '\-M

Date 5 august 2008

** A director / secretary / administrator / administrative receiver / receiver / ** Please delete as appropriate
official receiver / receiver manager / voluntary arrangement supervisor

Contact Details

You do not have te give any contact
information in the box opposite but if
you do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

Sue Kettell, Share Plans, Alliance & Leicester plc

Carlcton Park, Narborough, Leics LE19 OAL

Tel o116 200 2778

DX number 11000 DX exchange [eicester 14
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File No. 82-4964

Please complete in typescript, or
in bold black capitals.

CHWP000

88(2)

Return of Allotment of Shares

Companv Number

3263713

Company name in full

ALLIANCE AND LEICESTER PLC

Shares allotted (including bonus shares):

Date or period during which
shares were allotted

(If shares were allotted on one date
anlter thal dals in the "from” box}

Class of shares
{ordinary or preference etc}

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From . To
Day Month Year Day Month Year
014 OI8 ZIOIOIB 0|4 OIB 2|0|0|8
ORDINARY
2258
50p
0.00

List the names and addresses of the allottees and the number of‘shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

{This Information mus! be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in wriling)

100

N/A

Companies House raceipt date barcode

This form has been provided free of charge
by Companles House.

Form revised 10/03

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown-Way, Cardiff CF14 3UZ
For companies registered in England and Wales

DX 33050 Cardiff

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB

DX 235 Edinburgh

For companies registered in Scotland
or LP - 4 Edinburgh 2



AT Qllu dUUWITaebo VI MIC alIVILECO (L6 /O &Nare auornents Lonsatuiivaly,

. 1. !
e K . T
Shireholder details:/ Vo : Shares and share class allotted
Name Class of shares Number
SEE ATTACHED SCHEDULE allotted allotted
L
Address
ORDINARY 50p L2258
1 [
i L | -
UKPostcode _ . o o o h :
Name Class of shares Number
aliottad allofted
1
Address
| - L L
t | — L
UKPostcode _ o _ L L L L ¢ '
Name Class of ghares Number
allotted allotted
L
Address
1 L L
[ [ L
UKPostcode . L . L L L L ' :
Name Class of shares Number
altotted aliotted
[ -
Address
L L L
| I— L [
UKPostcode o _ L o o L o : -
Name Class of shares Mumber
allotted aftotted
[ I—
Address
1 L _
UK Postcode [ S WU T E S : [
Please enter the number of continualion sheets (if any) attached to this form 1
Signed 3\/\\ \.\&-—\_a/‘ Date L ¥ 2 ease
A dlrector / secretary / administrator / admInisirative receiver / recalver manager / receivar Flease delote as appropriate
You do not have to give any contact KETTELL SHA ESC \ANCE AND LEICESTER PLG
Information in the box opposite but SUE KE L SHAR HEMES ALLIANCE AND LE T L
it you do, it wilt help Companies <
House to cantact you If there is a CARLTON PARK NARBOROUGH LEICESTER LE1S 0AL
query on the form. The contact Tel 0116 200 2778
information that you give will be
visible to searchers of the pubiic DX number 11000 DX exchange LEICESTER14

record. -
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Contpanies House
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Please complete in typescript, or
in bold black capitals.

CHWP000
Companv Number

Company name in full

m 0s7 -8 psz:zr} 88 2
:; r‘k :Ffitﬁ;gr[-?l”T

Return of Aillotment of Shares

3263713

ALLIANCE AND LEICESTER PLC

Shares allotted {including bonus shares}):

Date or period during which
shares wers allotted

{If shares were allotted on one date
entar that date in the “from” box)

Class of shares
{ordinary or praference atc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each 0.00

share (including any share pramiumj

From To
Day Month Year Day Month Year
0|6 ola 2|01058 0[6 0|8 2|0|0|8

ORDINARY

2143

50p

List the names and adcdresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which
the shares were allotted
{This information must be supported by

the duly stamped conlract or by the duly
stamped particulars on Form 88(3) if the

contract is not in wriling}

100

N/A

When you have completed and signed the form send It to

Companles House recelpt date barcode

This form has been provided free of charge

by Companles House,

the Registrar of Companies at: .
Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Walas

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
For companies registered in Scotland DX 235 Edinburgh

Form revised 10/03

or LP - 4 Edinburgh 2



Shareholder details Shares and share class allotted
Name Class of shares Number
SEE ATTACHED SCHEDULE allotted allotted
[
Address
QORDINARY 50p 2143
{ L !
L L 1
UKPostcode _ _ _ o L L L L L
Name Class of shares Number
allotted allotted
L
Address
L [ - L
] L L
UK Postcode L L L L L L ' :
Mame Class of shares Number
allotted allotted
L
Address
L [ [
{ 1 L
UKPostcode | | o« o L L o ‘ :
Name Class of shares Number
allotted allotted
L
Address
L L 1
L L L
UKPostcode _ . o oL o o L :
Name Class of shares Number
t aliotted allotted
Address
L 1 L
1 L L
UKPostcode | | _ o L o o L L

Please enter the number of continuation sheets {if any) attached to this form

Sligned -Sv;- M

o)

Date 1 - Lo

A director / sscratary / administrator / adminlstralive raceiver / raceiver manager / recelver Fleasa delete ag appropriate

You do not have to give any cantact
informatien in the box opposite but
-If you do, it will help Companies
House to contact you if there is a
query on the form. The contact
information that you give will be
visible to searchars of the public
record.

SUE KETTELL SHARE SCHEMES ALLIANCE AND LEICESTER PLC

CARLTON PARK NARBOROUGH LEICESTER LE19 OAL

Tel 0116 200 2778

DX number 11000 ' DX axchange
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[L12¢2

Companies Fouse
e ﬁj,rrm,-mf,;d

I'11C INO. 04-4709

Please complete in typascript, or

88(2)

Return of Allotment of Shares

in bold black capitals.

CHWP000

Companv Numbaer 3263713

Company name in full ALLIANCE AND LEICESTER PLC

Shares allotted (including bonus shares):

Date or period during which
~ shares were allotted

(If shares were allofted on one date
entar that date In the “from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
0|7 OIB 2l010[8 0]7 018 2|0|0|8
ORDINARY
1482
50p
0.00

List the namas and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This Information must be supported by
the duly stamped conlract or by tha duly
stamped particulars on Form 88(3} if the
contract Is not in writing)

100

N/A

Companles House recelpt dats barcode

This form has been provided fres of éharge
by Companles House.

Form revised 10/03

When you have completed and signed the form send It to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3U2 DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB

For companias registered in Scotland DX 235 Edinburgh
or P - 4 Edinburgh-2




+ ‘Shareholder details .- ; Shares and share class allotted
Name Class of shares Number
SEE ATTACHED SCHEDULE allotted allotted
L
Address
ORDINARY 50p 1482
L | L
L L L
UKPostecode o _ o L o L ' b
Name Class of shares Number
allotted aflotted
[l
Addrass
I L L
[ [l L
UKPostcode L . o L L L t '
Name Class of shares Number
allotted allotted
L
Address
L L —
L L | I—
UK Postcode _ _ » . L L L '
Name Class of shares Number
allotted allotted
L
Address
L L L
1 1 L
UKPostcode L o o L L L : ¢
Name Clasgs of shares Number
allotted allotted
L
Address
L 1 L
[} L 1L
UKPostcode L . o L. L L t :
Please enter the number of continu ioln sheets (if any) attached to this form
Signed o Pate - 8.08
A dlracior { secratary / adminlstrator / & lmlbl trative recalver / recelver manager / recelvar Flease delate as appropriate

You do not have to give any contact \,\I

information in the box opposite but
If you do, it will help Companles
House to contact you if there is a
query on the form.-The contact
information that you give will be
visible to searchers of the public
record,

SUE KETTELL SHARE SCHEMES ALLIANCE AND LEICESTER PLC

CARLTON PARK NARBOROUGH LEICESTER LE19 0AL

Tel 0116 200 2778

DX number 11000 ' DX exchange LEICESTER14
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File No. 82-4904

Companies House

Jar e e -—-

FICE OF INTERNATI
COSFORATE FIN iz

Please complete in typescript, or
in bold black capitals.

CHWPO00OD

LT 88(2)

190 0CT -8 P 12223
Return of Allotment of Shares

Companv Number

3263713

Company name in full

ALLIANCE AND LEICESTER PLC

Shares allotted (including bonus shares):

Date or period during which
shares were allotted

(If shares were afloftad on one date
enter that date in the *from” box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
1,2{0,8(2,0,0,8 1,2|/0,8]2,0,0,8
| I 1] I l I |
ORDINARY
1232
50p
0.00

List the names and addresses of the allofteas and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This informaltion must be supported by
the duly stamped contract or by the duly
Stamped particulars on Form 88(3)} If the
contract is not in writifig)

100

NIA i

Companles House receipt date barcode

This form has been provided free of charge
by Companies House,

Form revised 10/03

When you have compieted and signed the form send it to
the Registrar of Companies at:

Companie_s House, Crown Way, Cardiff CF14 3UZ
Fér companies registered in England and Wales

DX 33050 Cardiff

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB

For companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2




e i : o N .
Names and addresses, of th_e‘ aIIottges [List jofr}t share allotments consscutively)
4 Ard - r i Fal o

Shareholder details Shares and share class allotted
Name Class of shares Number
SEE ATTACHED SCHEDULE allotted aliotted
L
Address
ORDINARY 50p 1232
1 i 1
L L [
UK Postcode | . o L L o L L
Name Class of shares Number
allotted allotted
L
Address
L F L
L L —
UKPostcode L o o L - t
Name Class of shares NL‘:!mbeF
allotted allotted
|
Address
L i L
[| L [
UK Postcode [ S T S N T W L L
Name Class of shares Number
allotted allotted
L
Address
L L L
L [ L
UK Postcode _ e e e b L L !
Name Class of shares Nur;)begr
allotted allotted
L
Address
| — L L
[ | I ]
UK Postcode | _ o o L L o o L

Please enter the nufnber of continuation sheets (if any) attached to this form

l/{(/ 13808

Signed J]{f Date
A director / secretar){! ministrator / administrative receiver / raceiver manager / recefver Please defete as appropriate
You do not have to give any|contact ' ., ' —
iformation im the box opp:’ﬁ-te but SUE KETTELL SHARE SCHEMES ALLIANCE AND LEICESTER PLC
if you do, it will help Companies : i R )
House to contact you if there is CARLTON EARK IT\IﬁR_BOROVUGH LEICESTER LE19 OAL
query on the form. The contact Tel 0116 200 2778
information that you give will be - - :
visible to searchers of the publfic DX number 11000 DX exchange LEICESTER14

record.
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p s,

Conmpanies House
A Jr[y‘ f!r# l:“m" R

IIIC INU., OL=TF 7V

Please complete In typescript, or

88(2)

Return of Allotment of Shares

in bold black capitals.

CHWP000

Companv Number 3263713

Company name in full ALLIANCE AND LEICESTER PLGC

Shares allotted (Including bonus shares):

Date or period durlng which
shares were allotted

{If shares wore allolted on one date
entar that dats in the “from” box;)

Class of shares
(ordinary or preferance elc)

Number allotted

Nominal value of each share

Amount {if any) paid or due on each
share (inciuding any share premium)

From To
Day Month Year Day Month Year
1l9 018 210|0|8 1|9 OIB 2|0|08
ORDINARY
1134
50p
Nil

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly pald up otherwise than In cash please state:

% that each share is to be
treated as paid up

Conslderation far which

the shares were allotied

{This Information must be supported by
the duly stampsd conlract or by the duly
stamped particutars on Form 88(3) if the
contract is not in writing)

100

N/A

Compantes House receipt date barcode

This form has been provided free of charge
by Companies House,

Form revised 10/03

When you have completed and signed the form send it to
the Reglstrar of Companles. at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardift
For companies registered in England and Waigs

Companies House, 37 Castie Terrace, Edinburgh EH1 2EB

For companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2




Sharehoider details~  * - Shares and share class allofted

Name Class of shares Number
SEE ATTACHED SCHEDULE aliotted allotted
Address
ORDINARY 50p 1134
| | S : L

L

UKPostcode | L _ L L L L :

Name Class of shares Number
allotted allotted
L

Address

UKPostoode o .. L L L L

Name Class of shares Number
allotted allottad

Address

UK Postcode o L . L o L : :

Name Class of shares Number
allotted allotted

L

Address

L [ L

] L L

UKPostcode o L L o — —

Name Class of shares Number
allotted gllotted

{

Address

UKPostecode _ o _ . L L o

Please enter th !wu her of continuation sheets {If any) attached to this form

Signed i Dats L. %.0% -
' A dlgc&or! séc@r’y / adminlstrator / administrative recelver / recelver manager / rocelver Pioase delste as appropriate
You do not have to giwl]any contact
information in the box opposite but SUE KETTELL SHARE SCHEMES ALLIANCE AND LEICESTER PLC
If you do, it will help Companies
House to contact you if there is a CARLTON PARK NARBOROUGH LEICESTER LE19 0AL
query on the form. The contact Tel 0116 200 2778
information that you give will be
visible to searchers of the public DX number 11000 DX exchange LEICESTER14

record, .
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Companies House
s four the pepantd oo

RECEIVED

Please complate In typascript, or

8 00T -8 P 12 28 8 8 2
“PiCE OF IHNTERHATL “'.r'.

CLH{POP.‘.‘.TE FEALICE
Return of Allotment of Shares

in bold black capitals.

CHWP000

Companv Number 3263713

Company name in full ALLIANCE AND LEICESTER PLC

Shares aliotted (including bonus shares):

Date or period during which
shares were allotted

(If shares were alfloited on one date
enter that date in the “from" box}

Class of shares
(ordinary or preference stc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (Including any share premium)

From : To
Day Month Year Day Month Year
212 018 2I°l°I8 212 0,8 2|0|0|8
CRDINARY
2334
50p
NIl

List the names and addresses of the allottees and the number of shares alfotted fo each overleaf

If the allotted shares are fully or partly pald up otherwise than In cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This Information must be supportad by
the duly stamped confract or by ihe duly
stampad parficulars on Form 88(3) if the
contract Is not In wilting)

100

N/A

Companles House receipt date barcode

This form has been providsd free of charge
by Companies House.

Form revised 10/03

When you have completed and signed the form send it to
the Registrar of Companles at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered In England and Wales

Companies House, 37 Caslle Terrace, Edinburgh EH1 2EB

For companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2




f. A
Shareholder detalls Shares and share ¢lass allotted
Name Class of sharas Number
| SEE ATTACHED SCHEDULE allotted allotted
Addrass
. ORDINARY 50p 2334
L [
[ L L
UKPostcode T T T L !
Name Class of shares ' Number
. allotted allotted
Address
[ [ ] L
L L L
UKPeostcode | _ o U L L o ! '
Name Class of shares Number
aliotted allotted
1
Address
[ L L
1 L [
UK POSfCOdB P U T IR Y S N L L
Name Class of sharas Number
allotted allotted
L
Address
L L 1
[} [ 1
UKPostcode _ (. o L L L L ¢ ¢
Name Class of shares Number
allotled allotted
L
Address
L 1 1
] [ 1
UK/Egstcoda LLL L bt L :

Please enter the number of co

Signed

wuatlon sheets (if any) attached to this form

e

bate _ A8-5.0%

A director/ sacfetary / admlnlshaion!n]stralive racelver / recelver manager / recelver

Plsase dalete as appropriale

toct | _
ormation i Yﬁe‘ifivipiﬁysii’gjf t SUE KETTELL SHARE SCHEMES ALLIANCE AND LEICESTER PLC

if you do, it will help Companies
House to contact you if thera is a
query on the form. The contact
information that you give will be
visible to searchers of the public

record,

CARLTON PARK NARBOROUGH LEICESTER LE18 0AL

Tel 01162002778

DX number 11000 BX exchange LEICESTER14
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©

R

Companies House
con furthencont - -

RECEIVED

\

Please complete In typescript, or

TICECFINTENNRA R
CTIPORATE Fupo

2o 88(2)

Return of Allotment of Shares

In bold black capitals.

CHWPO00

Companv Number 3283713

Company name In full ALLIANCE AND LEICESTER PLC

Shares allotted (including bonus shares):

Date or peried during which

shares were alloited
(If shares wers alfotfed on one date
enter that date In the “from” box)

Class of shares
(ordinary or preference efc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Yoar
2,7(0,8[2y0,0,8 2,8 ole 2,0,0,8
ORDINARY
3966
'50p
Nil

List the names and addrosses of the allottees and the number of shares allotfod to each overleaf

if the allotted shares are fully or partly pald up otherwise than In cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

{This Information must be supported by
the duly stamped contract or by the duly
slamped particulars on Form 88(3) if the
contract Is not In writing)

100

Companises House recelpt date barcode

This form has bean providad free of charge
by Companlas Houss.

Form revised 10/03

When you have completed and signed the form send It to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registerad In England and Wales

Companles House, 37 Castie Terrace, Edinburgh EH1 ZEB

For companies reglstered In Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2



Shareholder detalls Shares and share class allotted

Name Class of shares Number
. SEE ATTACHED SCHEDULES allotted allotted
Address .

. ORDINARY 50p . 3956

L L L

UKPosteode _ _ o L o L o !

Name Class of shares Number
allotted allotted

Address

UKPostcode |  © o L L L

Name Class of shares Number
gllottad allottad

Address

UKPestcode | | o L L L L L :

Name Class of shares Number
allctted allotted

1

Address

UKPDS.ICOdB L LU b L

Name Class of shares Number
allotted allofted

Address

L

UKPostcode | . L L. L L L

Please enter the n r of continuation sheets (if any) attached to this form 2

Signad \ Date 21.%3-0% .
A dlpector / Eeora(én‘g‘ dmtnfy!atorl admirsiratlve recslver / recelver manager / recelver - Please delete as appropriate

I\:\?:r:'lgtr;:r: 'l‘: Y:etﬁgiv:pioiﬁggtstm SUE KETTELL SHARE SCHEMES ALLIANCE AND LEICESTER PLC
if you do, it will hetp Companies
House to contact you if there Is a CARLTON PARK NARBOROUGH LEICESTER LE19 0AL
query on the form. The contact Tel 0118 200 2778
information that you give will be
visible to searchers of the public DX number 11000 . DX exchange LEICESTER14
record,
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©
Companies House
waten farf’rgmw i e

RECEIVED

Please complete in typescript, or

100 6CT -8 P 12227 88 2
SUEICE OF INTERNAT

ORPORATEFL
Return of Allotment of Shares

in bold black capitals.

CHWP000

Companv Number 3283713

Company name In full ALLIANCE AND LEICESTER PLC

Shares allotted (Including bonus shares):

Date or period during which

shares were allotted
(If shares were alloifad on one date
enter that data In the "from” box)

Class of shares
{ordinary or preferencs etc)

Number allotted

Nominal value 61' gach share

Amount (if any) paid or due on each
share {including any shara premium)

From To
Day Month Year Day Month Year
219 018 21010|8 2|9 OIB 2|0|018
OiRDINARY
8013
50p
Nil

List the names and addregses of the allottees and the number of shares allotted to each overleaf

if the allotted shares are fully or partly pald up otherwise than in cash 'please state:

% that each share Is to be
treated as paid up

Consideration for which

the shares were allotted

{This Information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) If the
contract is not In wiiting)

100

N/A

Companles House receipt date barcode

This form has been provided fras of charge
by Companles House.

Form revised 10/03

When you have completed and signed the form send It to
the Registrar of Companles at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companles registered In England and Wales

Companles Houss, 37 Castle Terrace, Edinburgh EH1 2EB

For companies reglstered In Scottand . DX 235 Edinburgh
or LP - 4 Edinburgh 2




Shareholder details Shares and share class allotted
Name Class of shares Number
' SEE ATTACHED SCHEDULES allotted allotted
Address
ORDINARY 50p 8013
L L L
L 1 L
UKPosteode _ + o L L L L . -
Name Clags of shares Number
. allotted allotted
Address
| L L
| - L L
UKPostcode . L L o L L L L L
Name Class of shares Number
allotted allotted
1
Address
. i L 1
| L L
UK Postcode [ U T T T B L L
Name Class of shares Number
alloted allotted .
1
Address
L 1 L
1 L [l
UK Postcode | o . L L L ¢ )
Name Class of shares Number
gllotted allotted
L
Addrass
L L L
[l L L
UKPostcode | L L L L w : L
Please enter the numb ontinuation sheets (If any) attached to this form 3
fi\
Signed FALY] Date Lo :
A di;aﬁr { socratary !{a !ﬁl?tlratarl adminlstrative racelver / recelver maneager / racelver Pleass dalele as appropriate
1
You do nat have lo ghve a"\’&é”t“t E KETTELL SHARE SCHEMES ALLIANCE AND LEICESTER PLC
information in the box opposife but SU , DL
if you do, it will help Companies
House to cantact you if there is & CARLTON PARK NARBOROUGH LEICESTER LE19 QAL
query on the form. The contact Tel 0116 200 2778
information that you give will be
visible to searchers of the public DX number 11000 DX exchange LEICESTER14

record.
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f
N

Companies House
s for the veont -

NECZIVED

ol

Please complete in typescript, or

0T -8 Pz e
FIGEQF INTIT AT
CONPURATE FHIsHL

Return of Allotment of Shares

in bold black capitals,

CHWPO00 .

Company Number 3263713

Company name in full ALLIANCE AND LEICESTER PLC

Shares allotted (Including bonus shares):

Date or period during which

shares were allotted
{If shares were allotfed on one date
enter that date in the “from” box)

Class of shares
(ordinary or preference setc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (Including eny share premium)

From To
Day Month Year Day Month Year
0|3 0|9 2|0|0|8 0|3 0|9 21010|B
ORDINARY
1108
50p
Nil

List the names and addresses of the allottees and the number of sharas allotted to each overleaf

If the allotted shares are fully or partly pald up otherwise than in cash please state:

% that each share is to be
treated as paid up

Conslideration for which

the shares were allotted

{This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract Is not In writing)

100

N/A

Companles Houss recelpt date barcode

This form has beaen provided frae of charge
by Companles House.

Form revised 10/03

When you have completed and signed the form send it to
the Reglstrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB

For companies registered In Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2



Shareholder details Shares and share class allotted
Name Class of shares Number
1
Address
ORDINARY 50p 1106
L L L
L [ 1
UKPostcode | o _ L o L t :
Name Class of shares Number
allotted allofted
L
Address
| L L
L L L
UKPostcode | L L L L L L L !
Name Class of shares Number
allotted allofted
L
Address
| I L L
L L 1
UKPostcode | _ o L L L L L L
Name Class of shares Number
allotted allofted
| .
Address
{ L L
L L L
UKPostcode  _ L L L w L L L
Name Class of shares Number
gllottad’ allotted
i
Address
L 1 L
| S L L
UK Postcode | L L L L L t '
Please enter the number of continuation sheets (if any) attached to this form 1
l}. |
(5
Signed A Date §90¢%
A dh’ectﬁrl secretar){l']#minlstrator ! administrative recelver / raceiver managar / racelvar Please delste as appropriate

You do not have to give an\!contact
information in the box opposite but
if you da, it will help Companies
House to contact you if thers is a
query on the form. The contact
information that you give will be
visible to searchers of the public
record.

SUE KETTELL SHARE SCHEMES ALLIANCE AND LEICESTER PLC

CARLTON PARK NARBOROQUGH LEICESTER LE19 OAL

Tel 0116 200 2778

DX number 11000 DX exchange LEICESTER14
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Companies House
f— fmﬂmm-anf R

Please complele in fypescripl, or

in bold black capitals. Return of Allotment of Shares
CHWP000

Companv Number 3263713

Company name in full ALLIANCE AND LEICESTER PLC

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
shares were allotted
{If shares were allotfed on ona date 0,.6|l0,9/{2,0,0,8 0.5/0,9|2,0,0,8
enter that date In the “from” box) | | |l | [ 171

Class of shares ORDINARY
(ordinary or preference slc) .
Number allotted 988
Nominal value of each share 50p

Amount (if any) paid or due on each Nil
share (Inciuding any share premium)

List the names and addresses of the allottoes and the number of shares allotted to each overleaf

If the allotted shares are fully or partly pald up otherwise than In cash please state:

% that each share is to he 100
treated as paid up
Consideration for which N/A

the shares were allotted

(This information must be supported by
the duly stamped coniracl or by the duly
stampead particulars on Form 88(3}If the
confract is not in writing) ;

" When you have completed and signed the form send It to

the Registrar of Companies at: _
Companies House receipt date barceds Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

This form has bean provided free of charge
by Companlas House.

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB

For companies registered in Scotland DX 235 Edinburgh
Form revised 10/03 P g orLP-4 Edinbuggh 2



Shareholder detalls Shares and share class allotted
Name Class of shares Number
) SEE ATTACHED SCHEDULE allotted aliotted
Address
1 ORDINARY 50p IQBB
E L [
UKPostcode _ _ L o o L L t '
Name Class of shares Number
allotted allofted
[
Address
i L L
L L L
UKPostoode  _ . o L o L L
Name Class of shares Number
allotied allotted
L
Address
L 1 L
L L 1
UKPostcode _ . o L 1 L L t :
Name Class of shares Number
allotted allotted
L
Address
L L (1
L L L
UKPostecode | o . L L L L b '
Name Ciass of shares Number
allotted allotted
L
Address
L | L
L L L
UKPostcode ¢ o L u 1 L L ' h

Please enter the numbetr,

Date

Signed

A director / ss&atary I {d { nistrator / administrative racelver / recelver manager / recelver

ojcontlnuatlon sheets (if any) attached to this form

4 Syp ko bt 2008

. Ploase delele as appropriale

You do not have to glve any sontact
information in the box opposite but

SUE KETTELL SHARE SCHEMES ALLIANCE AND LEICESTER PLC

if you do, it will help Companies
House to contact you if there is a

CARLTON PARK NARBOROUGH LEICESTER LE19 DAL

guery on the form. The contact

Tel 0116 200 2778

inforration that you give will be

visible to searchers of the public DX number 11000

DX exchange LEICESTER14

record.
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L. AMT

Companies House
e forthemeont -

Please compiete In typescript, or

88(2)

Return of Allotment of Shares

in bold black capitals.

CHWP000

Compnanv Number 3283713

Company name In full ALLIANCE AND LEICESTER PLC

Shares allotted (Including bonus shares):

Date or period during which

shares were allotted
(! shares wera allotted on one date
antar that dale In the “from” box}

Class of shares
{ordinary or preferencs efc)

Number allotted

Nominal value of each share

From To
Day Month Year Day Month Year
1|0 019 2|0|018 1|0 019 Z'OIOIB

ORDINARY

1504

50p

— - ——Amount {If any) paid or due on eacn
share (including any share pramium)

il

List the names and addresses of the allotfees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly pald up otherwlse than In cash please state:

% that each share Is to be
treated as paid up

Consideration for which

the shares were allotted

{This information must be supporiled by
the duly stamped contract or by the duly
stamped particulars on Form 883(3) If the
contract Is not in writing)

100

N/A

Companles House recelpt date barcode

This form has been providad free of charge
by Companlos House.

Form revised 10/03

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companles ragistered In England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB

For companles registered In Scotland DX 235 Edinburgh
ot LP - 4 Edinburgh 2



oo oo ‘Shareholder detalls T ]'Sh§f§§'"§ﬁ'd'§h§i‘e“élﬂés'éllb‘t’ted
Name Class of shares Number
. SE_E ATTACHED SCHEDULE allotted allotted
Address
) IORDINARY 50p . 1504
[} L [ .

UKPostcode . 1_ L o L L o ' :
Name Class of shares Number
l allotted allotted
Address
— l [
L L 1]
UKPostcode _ L L L L L L e :
Name Class of shares Number
gllotted allotted
[
Address
| I— L | I—
—_ L J —
UKPostcode o o _ L L o L L
Name Class of shares Number
allotted allotted
L
Address
L L L
L 1 L
_ UK Postcoq_e (U AU N T U T : :
Name Class of shares Number
allotted allotted
]
Address
L [ | -
L L [ -
UK Postcode [ A T T T N N B L L
Please enter the num rcff continuation sheets (If any) attached to this form 1
Signed 4.{ Date n.1?.08%

L]

A diractor / secretary ! ?ﬁn Istrator / adminlstrative receiver / recalver manager / racelver

-l

Please delsle as eppropriate

You do not have te give anykcintact

information in the box opposits but
if you do, it will help Companies
House to contact you if thers is &
query on the form. The contact
information that you give will be
visible to searchers of the public
record.

SUE KETTELL SHARE SCHEMES ALLIANCE AND LEICESTER PLC

CARLTON PARK NARBOROUGH LEICESTER LE19 QAL

Tel 0116 200 2778

DX number 11000 DX exchange LEICESTER14
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88(2)

(Revised 2005)

Please complete in typescript, Return of Allotment of Shares
or in bold black capitals.
CHFP010 Company Number |3263713

Company Name in full |a11iance & Leicester ple
Shares allotted (including bonus shares):
(see Guidance Booklet GBAG) From To
Date or period during which shares Day Month Year Day Month Year
were allotted
(if shares were allotted on one date enter that 0 | 219 | 212 | ° I 0 | 8 | | , I I
date in the "from" box)
Class of shares ‘
(ordinary or preference etc) Ordinary
Number allotted 21,542
Nominat! value of each share 0.50p
Amount (if any) paid or due on each
share (including any share premium) 3.0825

List the names and addresses of the allottees and the number and class of
shares allotted to each overleaf

If the allotted shares {including bonus shares) are fully or partly paid up otherwise than in

cash please state:

% that each share is to be treated as
Eaiq up

% (if any)} that each share is to be paid
up in cash

Consideration for which the shares
were allotted

(This information must be supported by the onginal
or a certified copy of the contract or by Form 88(3) if
the contract is not in writing)

100%

N/A

Companies House receipt date barcode

08/2005

When you have completed and signed the form please
send it to the Registrar of Companies at:

Companles House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland
DX 235 Edinburgh or LP - 4 Edinburgh 2

DX 33050 Cardiff



Names and addresses of the allottees

~ Shareholder details Shares and share class allotted
{list joint allottees as one sharehoider)

Name(s) Class of shares allotted Number allotted

CAPITA IRG PLC Ordinary 21642
4

Address
34 BECKENHAM ROAD

BECKENHAM
KENT

UK postcode |BR54TU

Name(s) Class of shares allotted Number allotted

Address

UK postcode |

Name(s) Class cf shares allotted Number allotted

Address

UK postcode |

Name(s) Class of shares allotted Number allotted

Address

UK postcode | pa

7

Please enter the )ﬂh er of continuation sheets (if any) attached to this form
Signed '

L Date 16 gept 2008
= A director / secrelary / adrmifistrator / administrative receiver / receiver / ** Please delete as appropriate
official receiver / receive l\1 ger f voluntary arrangement supervisor

Contact Details \& , .
You do not have to give any conta Sue Kettell, Share Plans, Alliance & Leicester plc
informat.ion.in the box oppqsite but if Carlton Park, Narborough, Leics LE19 QAL
you do, it will help Companies House to
contact you if there is a query on the Tel 0116 200 2778
form. The contact information that you
give will be visible to searchers of the DX number 11000 DX exchange rejcester 14

public record.



@&

Companies House
wmee forthentedind

File No. 82-4964

Please complete In typescript, or

88(2)

Return of Allotment of Shares

In bold black capitals.

CHWP00D

Companv Number 3263713

Company name In full ALLIANCE AND LEICESTER PLC

Shares allotted (including bonus shares):

Date or period during which
shares were allotted

(if sharas ware allotied on one date
enter that date In the “from" box)

Class of shares
{ordinary or preference seitc)

Number allottad

Nominat value of each share

Amount (if any) paid or due on each
share (ncluding any share premium)

From To
Day Month Year Day Month Year
117 0|9 2iolo|a 1|7 0|9 2|0|0|8
ORDINARY
420
50p
Nil

List the names and addresses of the allottees and the number of shares allotted to each overieaf

If the allotted shares are fully or partly pald up otherwise than In cash please state:

% that each share Is to be
freated as paid up

Consideration for which

the shares were aliotted

(This Information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) If the
contract Is not In writing)}

100

NIA

Companies Housa recelpt date barcode

This form has been provided free of charge
by Companles House.

Form revised 10/03

When you have completed and signed the form send it to
the Registrar of Companiles at:
Companies House, Crown Way, Cardiff CF14 3UZ DX 33080 Cardiff

" For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB

For companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2



Shareholder detalls Shares and share class allotted
k\ - A .
Name eI  E AR T Class of shares Number
{ SEE ATTACHED SCHEDULE AR allotted allotted
Address
' ORDINARY 50p 420
L L L
UKPostcode | _ L L L L L L :
Name Class of shares Number
: allotted allotted
Address
L L L
L L L
UKPostcode | _ _ o L L L L .
Name Class of shares Number
' allotted allotted
Address
L L L
L L L
UKPosteode _ o L L L L L L L
Name Class of shares Number
allotted allotted
L
Address
L L 1
L L L
UKPostcode | _ L . L L L L '
Name Class of shares Number
allotted allotted
L
Address
L L L
L L L
A UKPostcode | _ . L L L L ! :
Please enter the nu , (}'f continuation sheets {If any) attached to this form 1

i

Signed

A diractor / sscmlaqwmﬁistmtor { administralive recelver f receiver manager / rec‘elvar

Date 7-9.08 .

Fleaso dolglo as appropriate

You do not have to give aWontact

information in the box oppodite but
if you do, it will help Companies
House to contact you if there is a
query on the form, The contact
information that you give will be
visible to searchers of the public
record.

SUE KETTELL SHARE SCHEMES ALLIANCE AND LEICESTER PLC

CARLTON PARK NARBOROUGH LEICESTER LE19 OAL

Tel 01162002778

DX number 11000

DX exchange LEICESTER14
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NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING
MANAGERIAL RESPONSIBILITY OR CONNECTED PERSONS

1. Name of the issuer et B
T o W
Alliance & Leicester plc e, 1A C%
I
2. Details of transactions ’,’FL\ *® 2.
I Vi)
Transaction Notified in Number of Priceper =% _. O
Name Accordance with DR 3.1.4R Shares Share A =
{1)(a) PDMR  (1)(b) Director  Acquired £ e ‘;g
Tl
D J Bennett Yes Yes 37 3.3325
C S Rhodes Yes Yes 37 3.3325
R L Banks Yes Yes 37 3.3325
I D Buchanan Yes Yes 37 3.3325
S G Dawkins Yes 37 3.3325
B P Glover Yes 37 3.3325
T S Lioyd Yes 37 3.3325
G Pilkington Yes 37 3.3325
G Wiilkinson Yes 37 3.3325

3. State whether notification relates to a person connected with a person discharging
managerial responsibilities/director named in 2 and identify the connected person

N/A

4. Indicate whether the notification is in respect of a holding of the person referred to in2 or 3
above or in respect of a non-beneficial interest

Holding of persons named in 2 above

5. Description of shares (including class), debentures or derivatives or financial instruments
relating to shares

Ordinary Shares of 50p each

6. Name of registered sharehelders(s) and, if more than one, the number of shares held by
each of them

Capita IRG Trustees Limited

7. State the nature of the transaction

Allocation of Partnership Shares under the Alliance & Leicester Share Incentive Plan
8. Number of Shares, debentures or financial instruments relating to shares acquired

333

9. Percentage of issued class acquired (treasury shares of that class should not be taken into
account when calculating percentage)

Minimal
10. Number of shares, debentures or financial instruments relating to shares disposed

Nil



11. Percentage of issued class disposed {treasury shares of that class should not be taken
into account when calculating percentage)

Nil

12. Price per share or value of transaction

£3.3325

13. Date and place of transaction

5 August 2008 — New shares allotted to participants in the United Kingdom
14. Date issuer informed of transaction

5 August 2008

15. Any additional information

None

16. Name of contact and telephone number for queries

Helen Armitage

Telephone: 0116 200 3828

Name of duly authorised officer responsible for making notification
Simon Lloyd

Group Secretary

Date of notification

6 August 2008




NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCI"!ABGNG £D
MANAGERIAL RESPONSIBILITY OR CONNECTED PERSONS i~ r 1Y

1. Name of the issuer CoICE
Alliance & Leicester plc

2. Details of transactions

Transaction Notified in Number of Price per
Name Accordance with DR 3.1.4R Shares Share

(1)(a) PDMR  (1)(b) Director  Acquired £
D J Bennett Yes Yes 41 3.0825
C & Rhodes Yes Yes 41 3.0825
R L Banks Yes Yes 41 3.0825
| D Buchanan Yes Yes 41 3.0825
S G Dawkins Yes 41 3.0825
B P Glover Yes 41 23.0825
T S Lloyd Yes 41 3.0825
G Pilkington Yes a1 3.0825
G Wilkinson Yes 41 3.0825

3. State whether notification relates to a person connected with a person discharging
managerial responsibilities/director named in 2 and identify the connected person

N/A

4. Indicate whether the notification is in respect of a holding of the person referred toin 2 or 3
above or in respect of a non-beneficial interest

Holding of persons named in 2 above

5. Description of shares (including class), debentures or derivatives or financial instruments
relating to shares

Ordinary Shares of 50p each

6. Name of registered shareholders(s) and, if more than cne, the number of shares held by
each of them

Capita IRG Trustees Limited

7. State the nature of the transaction

Allocation of Partnership Shares under the Alliance & Leicester Share Incentive Plan
8. Number of Shares, debentures or financial instruments relating to shares acquired
369

9. Percentage of issued class acquired (treasury shares of that class should not be taken into
account when calculating percentage)

Minimal
10. Number of shares, debentures or financial instruments relating to shares disposed

Nil



11. Percentage of issued class disposed (treasury shares of that class should not be taken

into account when calculating percentage)

Nil

12. Price per share or value of transaction

£3.0825

13. Date and place of transaction

5 September 2008 — New shares allotted to participants in the United Kingdom
14. Date issuer informed of transaction

5 September 2008

15. Any additional information

None

16. Name of contact and telephone number for queries

Helen Armitage

Telephone: 0116 200 3828

Name of duly authorised officer responsible for making notification
Simon Lloyd

Group Secretary

Date of notification

8 September 2008
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1. Identity of the issuer or the underlying issuer | Alliance & Leicestia}?ﬁl@}jﬁ,§?'F?7;-‘;“_;"_- 2
of existing shares to which voting rights are R
attached:

2. Reason for notification (yes/no)

Yes
An acquisition or disposal of voting rights
An acquisition or disposal of financial instruments which may result in the
acquisition of shares already issued to which voting rights are attached
An event changing the breakdown of voting rights
Other (please specify):
3. Full name of person(s) subject to Aviva plc & its subsidiaries
notification obligation:
Registered Holder:
4. Full name of shareholder(s) (if different
from 3): BNY Norwich Union Nominees Limited
2,627,775*
Chase GA Group Nominees Limited
7,457,061
Chase Nominees Limited
563,237
CUIM Nominees Limited
1,546,337
Vidacos Nominees Limited
75,588
* denotes direct interest
5. Date of transaction (and date on which the 7 August 2008
threshold is crossed or reached if different):
6. Date on which issuer notified: 11 August 2008
7. Threshold(s) that is/are crossed or 3% to ,3% Change at Direct Interest
reached: leve!

| 8: Notified Details




A: Voting rights attached to shares

Classitype | Situation previous to | Resulting situation after the triggering transaction
of shares the triggering
If possible use | transaction
ISIN code Number | Number | Number | Number of voting Percentage of voting
of shares | of voting | of shares | rights rights
rights
Direct Indirect Direct Indirect
Ordinary 15,974,081 | 15,974,081 | 12,265,998 | 12,269,998 | Not 2.91% Not
shares applicable disclosable
ISIN

GB0000386143

B: Financial Instruments

Resulting situation after the triggering transaction

Type of Expiration date | Exercise/ No. of voting rights Percentage of

financial conversion that may be acquired | voting rights

instrument period/date (if the instrument
exercised/converted)

N/A

Total (A+B)

Number of voting rights Percentage of voting rights

12,269,998 2.91%

9. Chain of controlled undertakings through which the voting rights and /or
the financial instruments are effectively held, if applicable:

See Section 4

Proxy Voting:




10. Name of proxy holder:

See Section 4

11. Number of voting rights proxy
holder will cease to hold:

12. Date on which proxy holder will
cease to hold voting rights:

13. Additional information:

Based on issued share capital of
420,998,903

14 Contact name:

Neil Whittaker

15. Contact

01603 684420




| TR-1: Notifications of Major Interests in Shares

attached:

1. Identity of the issuer or the underlying issuer
of existing shares to which voting rights are

Alliance & Leicester plc

2. Reason for notification (yes/no)

An acquisition or disposal of voting rights

Yes

An acquisition or disposal of financial instruments which may result in the
acquisition of shares already issued to which voting rights are attached

An event changing the breakdown of voting rights

Other (please specify):

3. Full name of person(s) subject to
notification obligation:

Capital Group International, Inc

4. Full name of shareholder(s} (if different
from 3):

5. Date of transaction (and date on which the
threshold is crossed or reached if different).

10 September 2008

6. Date on which issuer notified:

11 September 2008

7. Threshold(s) that is/are crossed or
reached:

4%

8: Notified Details

A: Voting rights attached to shares

Class/type | Situation previous to | Resulting situation after the triggering transaction
of shares | the triggering
If possible transaction
use ISINcode 'Nymber | Number | Number | Number of voting Percentage of voting
of shares | of voting | of shares | rights rights
rights
Direct Indirect Direct Indirect
Ordinary 21,272,036 | 21,272,035 | 21,015,799 21,015,799 4.9914%
SN

| B: Financial Instruments




Resulting situation after the triggering transaction

Type of Expiration date | Exercise/ No. of voting rights | Percentage of

financial conversion that may be acquired | voting rights

instrument period/date (if the instrument
exercised/converted)

N/A

Total (A+B)

Number of voting rights Percentage of voting rights

21,015,799

4.9914%

9. Chain of controlled undertakings through which the voting rights and for
the financial instruments are effectively held, if applicable:

Number of
Shares
Capital Group International, Inc (“CGII") holdings 21,015,799
Holdings by CGIli Management Companies and Funds:
- Capital Guardian Trust Company 8,766,007
- Capital International Limited 9,976,448
- Capita! International S.A. 382,466
- Capita! International, INC 1,890,878

Percentage of
Qutstanding

4,991%

2.082%
2.369%
0.091%
0.449%

Proxy Voting:

10. Name of proxy holder:

11. Number of voting rights proxy
holder will cease to hold:

12. Date on which proxy holder will
cease to hold voting rights:

13. Additional information:

14 Contact name:

Vivien Tan

15. Contact telephone name:

(213) 615-0469




| TR-1: Notifications of Major Interests in Shares

1. ldentity of the issuer or the underlying issuer
of existing shares to which voting rights are

attached:

Alliance & Leicester plc

2. Reason for notification (yes/no)

An acquisition or disposal of voting rights Yes
An acquisition or disposal of financial instruments which may result in the

acquisition of shares already issued to which voting rights are attached

An event changing the breakdown of voting rights

Other (please specify). Exemption DTR 5.1.5 (1) Yes

3. Full name of person(s) subject to

notification obligation:

The Goldman Sachs Group, Inc.

4. Full name of shareholder(s) (if different

Goldman Sachs International

from 3):

5. Date of transaction (and date on which the 23 September 2008
threshold is crossed or reached if different):

6. Date on which issuer notified: 25 September 2008
7. Threshold(s) that is/are crossed or 3%

reached:

8: Notified Details

A: Voting rights attached to shares

Classitype | Situation previous to | Resulting situation after the triggering transaction
of shares the triggering
If possible use | transaction
ISIN code Number | Number | Number | Number of voting Percentage of voting
of shares | of voting | of shares | rights rights
rights
Direct Indirect Direct Indirect
GB0000386143 Below 3% 12,911,049 3.07%

B: Financial Instruments

Resulting situation after the triggering transaction




Type of Expiration date | Exercise/ No. of voting rights | Percentage of

financial conversion that may be acquired | voting rights

instrument period/date (if the instrument
exercised/converted)

N/A

Total (A+B)

Number of voting rights Percentage of voting rights

12,911,048

3.07%

9. Chain of controlled undertakings through which the voting rights and /or
the financial instruments are effectively held, if applicable:

The interest in 12,911,049 shares arose from a beneficial Interest held by Goldman
Sachs International, a wholly-owned indirect subsidiary of GS inc. These shares are,
or will be, registered at CREST in account CREPTEMP.

Proxy Voting:

10. Name of proxy holder: N/A
11. Number of voting rights proxy N/A
holder will cease to hold:

12. Date on which proxy holder will N/A

cease to hold voting rights:

13. Additional information:

General email contact

shareholderdisclosure@gs.com

14 Contact name:

Sean Rogers / Alan Cox

15. Contact telephone name:

0207-552-9205 / 0207-774-8774




| TR-1: Notifications of Major Interests in Shares

attached:

1. ldentity of the issuer or the underlying issuer
of existing shares to which voting rights are

Alliance & Leicester plc

2. Reason for notification (yes/no)

An acquisition or disposal of voting rights

Yes

An acquisition or disposal of financial instruments which may result in the
acquisition of shares already issued to which voting rights are attached

An event changing the breakdown of voting rights

Other (please specify): Exemption DTR 5.1.5 (1)

3. Full name of person(s) subject to
notification obligation:

The Goldman Sachs Group, Inc.

4. Full name of shareholder(s) (if different

Goldman Sachs International

reached:

from 3);

5. Date of transaction (and date on which the 24 September 2008
threshold is crossed or reached if different).

6. Date on which issuer notified: 26 September 2008
7. Threshold(s) that is/are crossed or Below 3%

8: Notified Details

A: Voting rights attached to shares

Classitype | Situation previous to | Resulting situation after the triggering transaction
of shares the triggering
If possible use transaction
ISIN code Number | Number | Number | Number of voting Percentage of voting
of shares | of voting | of shares | rights rights
rights
Direct Indirect Direct Indirect
GB0000386143 | 12,911,049 3.07%

B: Financial Instruments

Resulting situation after the triggering transaction




Type of Expiration date | Exercise/ No. of voting rights | Percentage of
financial conversion that may be acquired | voting rights
instrument period/date (if the instrument

exercised/converted)
N/A
Total (A+B)
Number of voting rights Percentage of voting rights

Below 3%

9. Chain of controlled undertakings through which the voting rights and /or
the financial instruments are effectively held, if applicable:

We hereby notify you that as at close of business 24 September 2008, The
Goldman Sachs Group, Inc., of 85 Broad Street, New York, NY 10004, USA, no

longer has a notifiable interest in shares.

Proxy Voting:

10. Name of proxy holder: N/A
11. Number of voting rights proxy N/A
holder will cease to hold:

12. Date on which proxy holder will N/A

cease to hold voting rights:

13. Additional information:

General email contact

shareholderdisclosure@qgs.com

14 Contact name:

Sean Rogers / Alan Cox

15. Contact telephone name:

0207-552-9205 / 0207-774-8774




Alliance & Leicester plc (‘the Company’)
Voting Rights and Capital

In compliance with the Transparency Directive, Alliance & Leicester would like
to notify the market of the following share capital and voting information:

The Company's issued share capital as at 31 July 2008 consists of:
420,962,254 Ordinary Shares of 50p each with voting rights, and

300,000,000 Preference Shares of £1 each with no equity voting rights.
The Company holds no treasury shares.

The total number of shares attracting voting rights in Alliance & Leicester plc
is therefore 420,962,254. This figure may be used by shareholders to
determine the percentage of issued share capital they hold in the Company
and if they are required to notify their interest in, or a change to their interest
in, Alliance & Leicester plc under the FSA's Disclosure and Transparency
Rules.
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Alliance & Leicester plc (*Alliance & Leicester”)

Rule 2.10 Disclosure

In accordance with Rule 2.10 of the City Code on Takeovers and Mergers,
Alliance & Leicester confirms that it has in issue 420,862,254 ordinary shares
of 50 pence each. The International Securities Identification Number for

shares is GB0000386143.



Alliance & Leicester plc (“Alliance & Leicester”)

Rule 2.10 Disclosure

In accordance with Rule 2.10 of the City Code on Takeovers and Mergers,
Alliance & Leicester confirms that it has in issue 420,964,512 ordinary shares
of 50 pence each. The International Securities Identification Number for

shares is GB0000386143.



Alliance & Leicester plc (“Alliance & Leicester”)

Rule 2.10 Disclosure

In accordance with Rule 2.10 of the City Code on Takeovers and Mergers,
Alliance & Leicester confirms that it has in issue 420,995,278 ordinary shares
of 50 pence each. The International Securities ldentification Number for

shares is GB0000386143.




Alliance & Leicester plc ("Alliance & Leicester”)

Rule 2.10 Disclosure

In accordance with Rule 2.10 of the City Code on Takeovers and Mergers,
Alliance & Leicester confirms that it has in issue 420,997,421 ordinary shares
of 50 pence each. The International Securities Identification Number for

shares is GB0000386143.



Alliance & Leicester plc (“Alliance & Leicester”)

Rule 2.10 Disclosure

In accordance with Rule 2.10 of the City Code on Takeovers and Mergers,
Alliance & Leicester confirms that it has in issue the following share capital
and voting information:

The Company'’s issued share capital as at 7 August 2008 consists of;
420,998,903 Ordinary Shares of 50p each with voting rights, and
300,000* Preference Shares of £1 each with no equity voting rights.

The Company holds no treasury shares.

The total number of shares attracting voting rights in Alliance & Leicester plc
is therefore 420,898,903. This figure may be used by shareholders to
determine the percentage of issued share capital they hold in the Company
and if they are required to notify their interest in, or a change to their interest
in, Alliance & Leicester plc under the FSA's Disclosure and Transparency
Rules.

The International Securities Identification Number for shares is
GB0000386143.

* Previous announcements referred to 300,000,000 Preference Shares in issue - the correct
number of Preference Shares is 300,000, which were issued at a value of £300,000,000.



Alliance & Leicester plc (“Alliance & Leicester”)

Rule 2.10 Disclosure

In accordance with Rule 2.10 of the City Code on Takeovers and Mergers,
Alliance & Leicester confirms that it has in issue the following share capital
and voting information:

The Company’s issued share capital as at 12 August 2008 consists of:
421,000,135 Ordinary Shares of 50p each with voting rights, and
300,000 Preference Shares of £1 each with no equity voting rights.

The Company holds no treasury shares.

The total number of shares attracting voting rights in Alliance & Leicester pic
is therefore 421,000,135. This figure may be used by shareholders to
determine the percentage of issued share capital they hold in the Company
and if they are required to notify their interest in, or a change to their interest
in, Alliance & Leicester plc under the FSA’s Disclosure and Transparency
Rules.

The International Securities ldentification Number for shares is
GB0000386143.



Alliance & Leicester plc ("Alliance & Leicester”)

Rule 2.10 Disclosure

In accordance with Rule 2.10 of the City Code on Takeovers and Mergers,
Alliance & Leicester confirms that it has in issue the following share capital
and voting information:

The Company’s issued share capital as at 19 August 2008 consists of:
421,001,269 Ordinary Shares of 50p each with voting rights, and
300,000 Preference Shares of £1 each with no equity voting rights.

The Company holds no treasury shares.

The total number of shares attracting voting rights in Alliance & Leicester plc

is therefore 421,001,269. This figure may be used by shareholders to

determine the percentage of issued share capital they hold in the Company
and if they are required to notify their interest in, or a change to their interest
in, Alliance & Leicester plc under the FSA's Disclosure and Transparency

Rules.

The International Securities |dentification Number for shares is
GB0000386143.



Alliance & Leicester plc (“Alliance & Leicester”)

Rule 2.10 Disclosure

In accordance with Rule 2.10 of the City Code on Takeovers and Mergers,
Alliance & Leicester confirms that it has in issue the following share capital
and voting information:

The Company's issued share capital as at 22 August 2008 consists of:
421,003,603 Ordinary Shares of 50p each with voting rights, and
300,000 Preference Shares of £1 each with no equity voting rights.

The Company holds no treasury shares.

The total number of shares attracting voting rights in Alliance & Leicester plc
is therefore 421,003,603. This figure may be used by shareholders to
determine the percentage of issued share capital they hold in the Company
and if they are required to notify their interest in, or a change to their interest
in, Alliance & Leicester plc under the FSA’s Disclosure and Transparency
Rules.

The International Securities Identification Number for shares is
GB0000386143.
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Alliance & Leicester plc (“Alliance & Leicester”)

Rule 2.10 Disclosure
TOFNIALT

In accordance with Rule 2.10 of the City Code on Takeovers and Mergers,
Alliance & Leicester confirms that it has in issue the following share capital
and voting information:

The Company’s issued share capital as at 27 August 2008 consists of:
421,006,865 Ordinary Shares of 50p each with voting rights, and
300,000 Preference Shares of £1 each with no equity voting rights.

The Company holds no treasury shares.

The total number of shares attracting voting rights in Alliance & Leicester plc

is therefore 421,006,865. This figure may be used by shareholders to

determine the percentage of issued share capital they hold in the Company
and if they are required to notify their interest in, or a change to their interest

in, Alliance & Leicester plc under the FSA's Disclosure and Transparency
Rules.

The International Securities Identification Number for shares is
GB0000386143.



Alliance & Leicester plc (“Alliance & Leicester”)

Rule 2.10 Disclosure

In accordance with Rule 2.10 of the City Code on Takeovers and Mergers,
Alliance & Leicester confirms that it has in issue the following share capital
and voting information:

The Company's issued share capital as at 29 August 2008 consists of:
421,007,559 Ordinary Shares of 50p each with voting rights, and
300,000 Preference Shares of £1 each with no equity voting rights.

The Company holds no treasury shares.

The total number of shares attracting voting rights in Alliance & Leicester plc
is therefore 421,013,498. This figure may be used by shareholders to
determine the percentage of issued share capital they hold in the Company
and if they are required to notify their interest in, or a change to their interest
in, Alliance & Leicester plc under the FSA’s Disclosure and Transparency
Rules.

The International Securities Identification Number for shares is
GB0000386143.




Alliance & Leicester plc (“Alliance & Leicester”)

Rule 2.10 Disclosure

In accordance with Rule 2.10 of the City Code on Takeovers and Mergers,
Alliance & Leicester confirms that it has in issue the following share capital
and voting information:

The Company’s issued share capital as at 29 August 2008 consists of:
421,013,498 Ordinary Shares of 50p each with voting rights, and
300,000 Preference Shares of £1 each with no equity voting rights.

The Company holds no treasury shares.

The total number of shares attracting voting rights in Alliance & Leicester plc
is therefore 421,013,498. This figure may be used by shareholders to
determine the percentage of issued share capital they hold in the Company
and if they are required to notify their interest in, or a change to their interest
in, Alliance & Leicester plc under the FSA'’s Disclosure and Transparency
Rules.

The International Securities Identification Number for shares is
GB0000386143.



Alliance & Leicester plc (“Alliance & Leicester”)

Rule 2.10 Disclosure

In accordance with Rule 2.10 of the City Code on Takeovers and Mergers,
Alliance & Leicester confirms that it has in issue the following share capital
and voting information:

The Company's issued share capital as at 5 September 2008 consists of:
421,039,208 Ordinary Shares of 50p each with voting rights, and
300,000 Preference Shares of £1 each with no equity voting rights.

The Company holds no treasury shares.

The total number of shares attracting voting rights in Alliance & Leicester plc

is therefore 421,039,208. This figure may be used by shareholders to

determine the percentage of issued share capital they hold in the Company
and if they are required to notify their interest in, or a change to their interest
in, Alliance & Leicester plc under the FSA's Disclosure and Transparency

Rules.

The International Securities Identification Number for shares is
GB0000386143.
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In accordance with Rule 2.10 of the City Code on Takeovers and Mergers,
Alliance & Leicester confirms that it has in issue the following share capital
and voting information:

Rule 2.10 Disclosure

The Company's issued share capital as at 10 September 2008 consists of:
421,040,712 Ordinary Shares of 50p each with voting rights, and
300,000 Preference Shares of £1 each with no equity voting rights.

The Company holds no treasury shares.

The total number of shares attracting voting rights in Alliance & Leicester plc
is therefore 421,040,712. This figure may be used by shareholders to
determine the percentage of issued share capital they hold in the Company
and if they are required to notify their interest in, or a change to their interest
in, Alliance & Leicester plc under the FSA's Disclosure and Transparency
Rules.

The International Securities Identification Number for shares is
GB0000386143.




Alliance & Leicester plc (“Alliance & Leicester”)

Rule 2.10 Disclosure

In accordance with Rule 2.10 of the City Code on Takeovers and Mergers,
Alliance & Leicester confirms that it has in issue the following share capital
and voting information:

The Company’s issued share capital as at 17 September 2008 consists of:
421,041,132 Ordinary Shares of 50p each with voting rights, and
300,000 Preference Shares of £1 each with no equity voting rights.

The Company holds no treasury shares.

The total number of shares attracting voting rights in Alliance & Leicester plic

is therefore 421,041,132, This figure may be used by shareholders to

determine the percentage of issued share capital they hold in the Company
and if they are required to notify their interest in, or a change to their interest
in, Alliance & Leicester plc under the FSA’s Disclosure and Transparency

Rules.

The International Securities |dentification Number for shares is
GB0000386143.
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to be implemented by means of a scheme of arrangement

under Part 26 of the Companies Act 2006

Posting of Scheme Document

11 August 2008

On 14 July 2008 Banco Santander, S.A. (Banco Santander) and Alliance & Leicester plc
(A&L) announced the recommended acquisition by Banco Santander for A&L which is to be
effected by means of a scheme of arrangement under sections 895 to 899 of the Companies Act

2006. Further to that announcement, Banco Santander and A&L announce that the Panel on

Takeovers and Mergers have granted them an extension in respect of the requirement under
Rule 30.1 of the City Code on Takeovers and Mergers to post the scheme document within 28

days.

The scheme document will be posted to A&L shareholders (other than A&L shareholders in
certain excluded jurisdictions as will be specified in the scheme document) on or around 19

August 2008.

-ends -

Enquiries:

Banco Santander
Angel Santodomingo
A&L

Press Office

Mark Jones (Investor Relations)

+34 91 2596514

+44 (0) 116 200 3355

+44 (0) 116 200 4492



Dealing Disclosure Requirements

Under the provisions of Rule 8.3 of the City Code, if any person is, or becomes, “interested”
(directly or indirectly) in one per cent. or more of any class of "'relevant securities” of Banco
Santander or A&L, all “dealings” in any * relevant securities” of that company (including by
means of an option in respect of, or a derivative referenced to, any such “relevant securities”)
must be publicly disclosed by no later than 3.30 pm (London time) on the London business day
Jollowing the date of the relevant transaction. This requirement will continue until the date on
which the Scheme becomes effective, or on which the “offer period” for the purposes of the City
Code otherwise ends. If two or more persons act together pursuant to an agreement or
understanding, whether formal or informal, to acquire an “interest” in "relevant securities” of

Banco Santander or A&L, they will be deemed 1o be a single person for the purpose of Rule 8.3

Under the provisions of Rule 8.1 of the City Code, all “dealings” in “relevant securities” of
Banco Santander or A&L by Banco Santander or A&L, or by any of their respective
“associates”, must be disclosed by no later than 12.00 noon (London time) on the London
business day following the date of the relevant transaction.

L T ?

A disclosure table, giving details of the companies in whose “relevant securities” “dealings’
should be disclosed, and the number of such securities in issue, can be found on the Panel's

website at www.thetakeoverpanel org.uk.

“Interests in securities” arise, in summary, when a person has long economic exposure,
whether conditional or absolute, to changes in the price of securities. In particular, a person
will be treated as having an "interest” by virtue of the ownership or control of securities, or by
virtue of any option in respect of, or derivative referenced to, securities.



NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN PART, IN OR INTO OR FROM CANADA,
AUSTRALIA OR JAPAN OR ANY OTHER JURISDICTION WHERE TO DO 50 WOULD CONSTITUTE A VIOLATION OF
THE RELEVANT LAWS OF SUCH JURISDICTION.

Recommended acquisition
of

Alliance & Leicester plc

by
Banco Santander, S.A.

to be implemented by means of a scheme of arrangement
under Part 26 of the Companies Act 2006

19 August 2008

Posting of Scheme Document

On 14 July 2008, Alliance & Leicester plc (A&L) and Banco Santander, S.A. (Banco
Santander) announced their agreement on the terms of a recommended acquisition by Banco
Santander for A&L.

On 11 August 2008, A&L and Banco Santander announced that the Panel on Takeovers and
Mergers had granted them an extension in respect of the requirement under Rule 30.1 of the
City Code on Takeovers and Mergers to post the Scheme Document within 28 days of the date
of announcing a firm intention to make an offer, and that the Scheme Document would be
posted to A&L Shareholders (other than A&L Shareholders in certain excluded jurisdictions) on
or around 19 August 2008.

A&L and Banco Santander today announce that they have posted the Scheme Document
relating to the Acquisition to A&L Shareholders other than A&L Sharecholders in certain
excluded jurisdictions.] The Acquisition is to be implemented by means of a scheme of
arrangement under Part 26 of the Companies Act 2006.

The Scheme Document contains the terms of the Acquisition and notices of the Court Meeting
and the A&L EGM necessary to implement the Scheme. Subject to obtaining the approval of
A&L Shareholders and the Court, and the satisfaction, or where applicable the waiver of the
other Conditions (as set cut the Scheme Document), the Scheme is expected to become effective
on 10 October 2008.

! The excluded jurisdictions are: Anguilla, Algeria, Ausiria, Barbados, Bahrain, Brunei Darussalam, Brazil, Bahamas, Botswana, Belize, Chile, China,
Colombia, Costa Rica, Dominican Republic, Egypt, Fiji., Germany, Grenada, Gibmaltar, [ndonesia, India, British Indian Ocean Temritory, Jamaica,
Jordan, Kenya, Kampuchea Democratic, Korea, Kuwait, Lebanon, Malaysia, Monaco, Moroceo, Mauritiug, Malawi, Nigeria, Oman, Papua New
Guinea, Philippines, Pakistan, Qatar, Rwanda, Saudi Arsabia, Sri Lanka, Turks and Caicos Islands, Taiwan, Tunisia, Turkey, Trinidad and Tobage,
Ukraine, Virgin [slands, Zambia and Zimbabwe.



The Court Meeting and the A&L EGM will be held at the International Convention Centre,
Broad Street, Birmingham B1 2EA on 16 September 2008. The Court Meeting will commence
at 11.00 a.m. and the A&L EGM at 11.10 a.m. (or, if later, as soon as the Court Meeting has
been concluded or adjourned)

The expected timetable of principal events is as follows:

DATE/EXPECTED DATE | EVENT

(2008) R

Wednesday 3 September Ex-dividend date for A&L Interim Dividend

Friday 5 September Dividend Record Time for A&L Interim Dividend (4.30 p.m.)
Sunday 14 September Deadlines for receipt by the Registrars of completed Forms of

Proxy and Forms of Direction: blue forms for the Court
Meeting (11.00 a.m.) and orange forms for the A&L EGM
(11.10 a.m.) The same deadlines apply for votes cast online.

Tuesday 16 September Court Meeting (11.00 a.m.) and A&L EGM (11.10 a.m.) at the
ICC, Birmingham

Monday 6 October Expected A&L Dividend Payment date

Friday 10 October Last day for dealings in A&L Shares *

Friday 10 October Effective Date - New Banco Santander Shares to be issued *

Tuesday 14 October Dealings in New Banco Santander Shares on the market of

Bolsas de Valores expected to commence.* Admission to
listing of the New Banco Santander Shares on the London
Stock Exchange expected to occur *

Friday 31 October Record date for Banco Santander third quarter interim
dividend
Monday 3 November Expected payment date for Banco Santander third quarter

interim dividend *

* These dates are indicative only. They will depend, amongst other things, on the dates upon which the Court actually
approves the Scheme and/or confirms the associated reduction in capital.

Unless otherwise stated, references to times are to UK time,

Copies of the Scheme Document are available for inspection during normal business hours on
any Business Day at the offices of Allen & Overy LLP, One Bishops Square, London E1 6AD,
as soon as practicable after this announcement up to and including the Effective Date (or, if
applicable, the date the Scheme lapses or is withdrawn).

Copies of the Scheme Document will also be available for inspection at the UK Listing
Authority's Document Viewing Facility at The Financial Services Authority, 25 North
Colonnade, Canary Wharf, London E14 5HS (Tel: 020 7066 1000) from 19 August 2008.




In addition, the Scheme Document will also be available on A&L's website
(http://www.alliance-leicester-group.co.uk/html/santander/disclaimer.asp) as soon as practicable
after this announcement.

Terms defined in the Scheme Document shall have the same meaning in this announcement.

-ends -

Enquiries:

Banco Santander

Angel Santodomingo
A&L

Stuart Dawkins

+34 912596514

+44 (0) 116 200 3088

Ginny Broad +44 (0) 116 200 2551
Press Office +44 (0) 116 200 3355
Mark Jones (Investor Relations) +44 (0) 116 200 4492

The distribution of this announcement in jurisdictions other than Spain, the United Kingdom
and the United States may be restricted by law and therefore persons into whose possession this
announcement comes should inform themselves about, and observe, such restrictions. Any
failure to comply with the restrictions may constitute a violation of the securities laws of any

such jurisdiction.

This announcement has been prepared for the purposes of complying with English law, the
Listing Rules of the UK Listing Authority, the rules of the London Stock Exchange and the City
Code and the information disclosed may not be the same as that which would have been
disclosed if this announcement had been prepared in accordance with the laws and regulations

of any jurisdiction outside of the United Kingdom.
Dealing Disclosure Requirements

Under the provisions of Rule 8.3 of the City Code, if any person is, or becomes, “interested”
(directly or indirectly) in one per cent. or more of any class of “relevant securities” of Banco
Santander or A&L, all “dealings” in any * relevant securities” of that company (including by
means of an option in respect of, or a derivative referenced to, any such “relevant securities”)
must be publicly disclosed by no later than 3.30 pm (UK time) on the London business day

Jollowing the date of the relevant transaction. This requirement will continue until the date on



'
which the Scheme becomes effective, or on which the “offer period” for the purposes of the City
Code otherwise ends. If two or more persons act together pursuant to an agreement or
understanding, whether formal or informal, to acquire an “interest” in “relevant securities” of
Banco Santander or A&L, they will be deemed to be a single person for the purpose of Rule 8.3.
Please consuit your financial advisor immediately if you believe this Rule may be applicable to

you.

Under the provisions of Rule 8.1 of the City Code, all “dealings” in “relevant securities” of
Banco Santander or A&L by Banco Santander or A&L, or by any of their respective
“associates”, must be disclosed by no later than 12.00 noon (UK time) on the London business

day following the date of the relevant transaction.

A disclosure table, giving details of the companies in whose “relevant securities” “dealings™
should be disclosed, and the number of such securities in issue, can be found on the Panel's

website at www.thetakeoverpanel. org. uk.

“Interests in securities” arise, in summary, when a person has long economic exposure,
whether conditional or absolute, to changes in the price of securities. In particular, a person
will be treated as having an "interest” by virtue of the ownership or control of securities, or by
virtue of any option in respect of, or derivative referenced to, securities.

Terms above in quotation marks are defined in the City Code which can also be found on the
Panel's website. If you are in any doubt as to whether or not you are required to disclose
dealing under Rule 8 you should consult the Panel.
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ALLIANCE & LEICESTER PLC SHAREHOLDERS VOTE IN FAVOUR OF ACQ[-}TSE’FEQN[ v E D
BY BANCO SANTANDER, S.A. N
MIOT -8 Pz
COURT MEETING AND EXTRAORDINARY GENERAL MEETING RESULTS -
. : , JEE OF INTERHATIGH A
Alliance & Leicester plc (the "Company") today announced that at the meeting convened by ditection: #ij;: yng -
of the Court and held earlier today, 16 September 2008, (the "Court Meeting") and at the subsequent
Extraordinary General Meeting of shareholders (the "EGM") to approve the proposed scheme of
arrangement (the "Scheme") between the Company and the holders of Scheme Shares (as defined in the
circular to shareholders dated 19 August 2008 (the "Circular")) to implement the acquisition of the
Company by Banco Santander, 5.A., all resolutions were passed by the requisite majority on a poll.

The European Commission also granted approval for the transaction under the EC Merger Regulations
on 15 September, 2008. Subject, amongst other things, to High Court approval, the Scheme is
expected to become effective on Friday 10 October 2008 and dealing in the new shares of Banco
Santander, S.A. is expected to commence on Tuesday 14 October 2008.

Commenting on the Court Meeting and EGM results, Roy Brown, Acting Chairman of Alliance &
Leicester plc, said:

"We welcome our shareholders’ approval of the offer from Santander, which was unanimously
recommended by the Board of Alliance & Leicester. The economic outlook and continuing uncertainty
in financial markets have reinforced the Board's view that this transaction is in the best interests of
shareholders, customers and other stakeholders.

"Should all approvals go through on time, Alliance & Leicester will become a wholly owned subsidiary
of Banco Santander from 10 October 2008."

VYoting Results

COURT MEETING - RESOLUTION TO APPROVE THE SCHEME

Number of shareholders voting For 94,951 84.18%
Number of shareholders voting Against 17,839 15.82%
100%

Note: the requirement was for a majority in number of shareholders voting to vote For.

Number of shares voting For 179,957,379 96.51 %
Number of shares voting Against 6,507,571 3.49%
100%

Note: the requirement was for the number of shares voted For to be at least 75% of shares voted.

EGM — SPECIAL RESOLUTION, AS SET OUT IN THE CIRCULAR

Number of shares voting For 183,290,764 96.76%
Number of shares voting Against 6,143,924 3.24%
Number of shares Withheld* 791,197

100%

Note: the requirement was for the number of shares voted For to be at least 75% of shares voted.
* Withheld votes are not included when calculating the praoportion of votes For the resolution.

The total number of shares eligible to vote was 421,040,712,



in accordance wiith paragraph 5.0.2 0I (he LIsting Rules, two COpIEs o1 all resolutions passed will De
available, along with copies of this announcement, at the UKLA Document Viewing Facility, which is
situated at Financial Services Authority, 25 The North Colonnade, Canary Wharf, London E14 SHS.
Tel: 020 7066 1000,

Enquiries:

Stuart Dawkins +44 (0) 116 200 3088
Ginny Broad / Press Office +44 (0) 116 200 3355
Mark Jones (Investor Relations) +44 (0) 116 200 4492

The Directors of the Company accept responsibility for the information contained in this announcement
and, to the best of their knowledge and belief (having taken all reasonable care to ensure that such is
the case), the information contained in this announcement is in accordance with the facts and does not
omit anything likely to affect the import of such information.

This announcement has been prepared for the purposes of complying with English law, the Listing
Rules of the UK Listing Authority, the rules of the London Stock Exchange and the City Code and the
information disclosed may not be the same as that which would have been disclosed if this
announcement had been prepared in accordance with the laws and regulations of any jurisdiction
outside of the United Kingdom.

JPMorgan Cazenove, which is regulated in the United Kingdom by the Financial Services Authority, is
acting exclusively for the Company as financial adviser and no one else in connection with the
Acquisition and will not be responsible to anyone other than the Company for providing the protections
afforded to customers of JPMorgan Cazenove nor for providing advice in relation to the Acquisition, or
any matter referred to herein.

Morgan Stanley, which is regulated in the United Kingdom by the Financial Services Authority, is
acting exclusively for the Company as financial adviser and no one els¢ in connection with the
Acquisition and will not be responsible to anyone other than the Company for providing the protections
afforded to customers of Morgan Stanley nor for providing advice in relation to the Acquisition, or any
matter referred to herein.

Rothschild, which is regulated in the United Kingdom by the Financial Services Authority, is acting
exclusively for the Company as financial adviser and no one else in connection with the Acquisition
and will not be responsible to anyone other than the Company for providing the protections afforded to
customers of Rothschild nor for providing advice in relation to the Acquisition, or any matter referred
to herein.

Dealing Disclosure Requirements

Under the provisions of Rule 8.3 of the City Code, if any person is, or becomes, "interested" (directly
or indirectly) in one per cent. or more of any class of "relevant securities” of Banco Santander, S.A.,
{"Banco Santander") or the Company, all "dealings” in any " relevant securities” of that company
{including by means of an option in respect of, or a derivative referenced to, any such "relevant
securities") must be publicly disclosed by no later than 3.30 pm (UK time) on the London business day
following the date of the relevant transaction. This requirement will continue until the date on which
the Scheme becomes effective, or on which the "offer period” for the purposes of the City Code
otherwise ends. If two or more persons act together pursuant to an agreement or understanding,
whether formal or informal, to acquire an "interest” in "relevant securities" of Banco Santander or the
Company, they will be deemed to be a single person for the purpose of Rule 8.3. Please consult your
financial advisor immediately if you believe this Rule may be applicable to you.

Under the provisions of Rule 8.1 of the City Code, all "dealings” in "relevant securities"

of Banco Santander or the Company by Banco Santander or the Company, or by any of their respective
“"associates”, must be disclosed by no later than 12,00 noon (UK time) on the London business day
following the date of the relevant transaction.



A disclosure table, giving details of the companies in whose "relevant securities" "dealings” should be
disclosed, and the number of such securities in issue, can be found on the Panel's website at
www_thetakeoverpanel.org.uk.

"Interests in securities” arise, in summary, when a person has long economic exposure, whether
conditional or absolute, to changes in the price of securities. In particular, a person will be treated as
having an "interest” by virtue of the ownership or control of securities, or by virtue of any option in
respect of, or derivative referenced to, securities.

Terms above in quotation marks are defined in the City Code which can also be found on the Panel's
website. If you are in any doubt as to whether or not you are required to disclose dealing under Rule 8
you should consult the Panel,



NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN PART, IN OR INTO OR FROM
CANADA, AUSTRALIA OR JAPAN OR ANY OTHER JURISDICTION WHERE TO DO SO WQULD CONSTITUTE
A VIOLATION OF THE RELEVANT LAWS OF SUCH JURISDICTION.
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14 July 2008

Summary

¢ Santander and A&L are pleased to announce that they have reached agreement on the terms
of a recommended acquisition of the entire issued and to be issued share capital of A&L by
Santander.

o  Under the terms of the Acquisition, A&L Shareholders will receive one Santander Share for
cvery three A&L Shares. Prior to the Effective Date, A&L intends to declare an interim
dividend of 18 pence in cash per A&L Share,

s Based on the Closing Price of Euro 11.23 per Santander Share on 11 July 2008, being the
last Business Day prior to this announcement, the Acquisition values cach A&L Sharc at
299 pence and the existing issucd share capital of A&L at approximately £1,259 million,
representing a premium of approximately 36.4 per cent. to the Closing Price of 219.25
pence per A&L Share on 11 July 2008. Taking into account the interim dividend, the total
value is 317 pence and represents a premium of 44.6 per cent. to such Closing Price.

e The Acquisition allows the combination of A&L and Abbey's complementary business
operations, cnhancing the compctitive positioning of the products and services offered by
the group, benefiting customers. The combined group should also benefit from increased
efficicncy and should, over time, enable A&L’s cost of funding to be reduced from the
current high levels.

s Tor Santander, the Acquisition will deliver increased critical mass for the Santander Group
in the UK market.

e It is intended that the Acquisition will be implemented by means of a scheme of
arrangement under sections 895 to 899 of the Companics Act. It is expected that the
Scheme Document will be posted in August 2008 and that, subject to the satisfaction, or
where relevant waiver, of all relevant conditions, the Scheme will become effective and the
Acquisition completed in or around October 2008,

.



e The Acquisition is conditional on, among other things, certain approvals by Santander
Sharcholders and A&L Shareholders and the sanction of the Scheme by the Court. Merger
control approvals and regulatory clearances from, inter alia, the Financial Services
Authority and the Bank of Spain will also need to be obtained. In order to become
effective, the Scheme must be approved by a majority in number of A&L sharcholders
voting, representing three-fourths in valuc of the A&L Shares that are voted, at the Court
Meeting. In addition, a special resolution implementing the Scheme and sanctioning the
related reduction of capital must be passed by A&L Sharcholders representing 75 per cent.
of the votes cast at the A&L Extraordinary General Meeting.

¢ Santander is a group of banking and financial companies that operates through a network of
offices and subsidiarics across Spain and other European and Latin Amcrican countries
(including the United Kingdom). As at 11 July 2008, Santander Group was the sixth largest
banking group in the world by market capitalisation and thc largest banking group in the
euro zone. The company has its principal place of business in Madrid. Its shares are listed
on the four Spanish Stock Exchanges and on the London, Milan, Lisbon, Buenos Aires,
Mexican and New York (through Santander ADRs) stock exchanges, with a market
capitalisation of approximately Euro 70.2 billion basced on the closing pricc of Santander
Shares on 11 July 2008.

Commenting on the Acquisition, Emilio Botin Chairman of Santander said:

“The acquisition of A&L will be a significant step in the development of Santander’'s UK
business. The transaction meets Santander’s return on investment target as well as being
accretive for Santander Shareholders. We are very pleased to be working with the management
and emplovees of A&L as we seek to build with Abbey one of the leading franchises in the UK
banking sector.”

Commenting on the Acquisition, Roy Brown, Acting Chairman of A&L, said:

“The Board has taken the decision fo recommend the acquisition by Santander after careful
consideration. A&L is a strong and attractive business and its resilient performance is proof of
the quality of its franchise. However, the Board is acutely aware of the significant external
risks presented by the deterioration in economic conditions and the continuing turbulence in the
Sfinancial markets. Against that background, the proposal from Santander represents value for
shareholders and the combination of A&L with Santander's UK operations is an excelleni fit.”

The Acquisition will be governed by English law and will be subjcet to the applicable rules and
regulations of the UK Listing Authority, the London Stock Exchange and the City Code. In
addition, the Acquisition will be subject to the applicable requirements of Spanish law and
regulation.

This summary should be read in conjunction with, and is subject to, the full text of this
announcement and the appendices hereto. Appendix 1 to this announcement contains the
conditions to, and certain further terms of, the Acquisition. Appendix Il to this
announcement contains further details of the bases and sources of information contained
in this announcement. Appendix 111 to this announcement contains further details relating



to the irrevocable undertakings received by Santander and Appendix IV contains
definitions of certain expressions used in this summary and in this announcement.

Santander is being advised by Merrill Lynch. A&L is being advised by JPMorgan Cazenove,
Morgan Stanlcy and Rothschild.




THIS ANNOUNCEMENT DOES NOT CONSTITUTE AN OFFER TO SELL, OR AN
INVITATION TO SUBSCRIBE FOR OR PURCHASE, ANY SECURITIES OR THE
SOLICITATION OF ANY APPROVAL IN ANY JURISDICTION, NOR SHALL THERE BE ANY
SALE, ISSUANCE OR TRANSFER OF THE SECURITIES REFERRED TO IN THIS
ANNOUNCEMENT IN ANY JURISDICTION IN CONTRAVENTION OF APPLICABLE LAW.

The distribution of this announcement in jurisdictions other than Spain, the United Kingdom
and the United States may be restricted by law and therefore persons into whose possession this
announcement comes should inform themselves about, and observe, such restrictions. Any
Jailure to comply with the restrictions may constitute a violation of the securities laws of any

such jurisdiction.

This announcement has been prepared for the purposes of complying with English law, the
Listing Rules, the rules of the London Stock Exchange and the City Code and the information
disclosed may not be the same as that which would have been disclosed if this announcement
had been prepared in accordance with the laws and regulations of any jurisdiction outside of
the United Kingdom.

The New Santander Shares to be received by A&L Shareholders under the Scheme have not
been. and will not be, registered under the Securities Act or under the securities laws of any
state, district or other jurisdiction of the United States, or of Canada, Australia or Japan and no
regulatory clearances in respect of the registration of New Santander Shares have been, or will
be, applied for in any such jurisdiction. It is expected that the New Santander Shares will be
issued in reliance upon the exemption from the registration requirements of that Act provided
by Section 3fa)(10) thereof. Under applicable US securities laws, A&L Shareholders who are
or will be “affiliates” of Santander prior to or after the Effective Date will be subject to certain
transfer restrictions relating to the New Santander Shares received in connection with the
Scheme.

A&L will prepare the Scheme Document which will be distributed to A&L Shareholders.
Santander and A&L strongly advise A&L Shareholders to read the Scheme Document when it
becomes available because it will contain important information relating to the Acquisition.
Any response in relation to the Acquisition should be made only on the basis of the information
contained in the Scheme Document. This announcement does not constitute a prospectus or
prospectus equivalent document. A&L Shareholders are advised to read carefully the formal
documentation in relation to the Acquisition once the Scheme Document has been dispatched.

Merrifl Lvach, which is regulated in the United Kingdom by the Financial Services Authority, is
acting exclusively for Santander as financial adviser and no one else in connection with the
Acquisition and will not be responsible to anvone other than Samtander for providing the
protections afforded to customers of Merrill Lynch nor for providing advice in relation to the
Acquisition, or any matter referred to herein.




JPMorgan Cazenove, which is regulated in the United Kingdom by the Financial Services
Authority, is acting exclusively for A&L as financial adviser and no one else in connection with
the Acquisition and will not be responsible to anyone other than A&L for providing the
protections afforded to customers of JPMorgan Cazenove nor for providing advice in relation
to the Acquisition, or any matter referred to herein.

Morgan Stanley, which is regulated in the United Kingdom by the Financial Services Authority,
is acting exclusively for A&L as financial adviser and no one else in connection with the
Acquisition and will not be responsible to anyone other than A&L for providing the protections
afforded to customers of Morgan Stanlev nor for providing advice in relation to the Acquisition,
or any matter referred to herein.

Rothschild, which is regulated in the United Kingdom by the Financial Services Authorily, is
acting exclusively for A&L as financial adviser and no one else in connection with the
Acquisition and will not be responsible to anvone other than A&L for providing the protections
afforded to customers of Rothschild nor for providing advice in relation to the Acquisition, or
any matter referred to herein.

Dealing Disclosure Requirements

Under the provisions of Rule 8.3 of the City Code, if any person is, or becomes, “interested”
{directly or indirectly) in one per cent. or more of any class of “relevant securities” of
Santander or A&L, all “dealings” in any " relevant securities” of that company (including by
means of an option in respect of, or a derivative referenced to, any such “relevant securities”)
must be publicly disclosed by no later than 3.30 pm (London time) on the London business day
Jfollowing the date of the relevant transaction. This requirement will continue untif the date on
which the Scheme becomes effective, or on which the “offer period” for the purposes of the City
Code otherwise ends. If two or more persons act together pursuant o an agreemenlt or
understanding, whether formal or informal, to acquire an “interest” in "relevamt securities” of

Santander or A&L, they will be deemed to be a single person for the purpose of Rule 8.3

Under the provisions of Rule 8.1 of the City Code, all “dealings” in “relevant securities” of
Santander or A&L by Santander or A&L, or bv any of their respective “associates”, must he
disclosed by no later than 12.00 noon (London time) on the London business day following the

date of the relevant ransaction,

A disclosure table, giving details of the companies in whose “relevant securities” “dealings”
should be disclosed, and the number of such securities in issue, can be found on the Panel's

website at www.thetakeoverpanel.org.uk.

“Interests in securities” arise, in summary, when a person has long economic exposure,
whether conditional or absolute, to changes in the price of securities. In particular, a person
will be treated as having an "interest” by virtue of the ownership or control of securities, or by
virtue of any option in respect of. or derivative referenced fo, securities.

This announcement contains forward-looking statements within the meaning of the US Private
Securities Litigation Reform Act of 1995. Forward looking statements mav be identified by
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words such as “expects”, “anticipates”, “intends”, “plans”, “believes"”, “secks”, “estimates”,
“will " or words of similar meaning and include, but are not limited to, statements about the
expected future business and financial performance of Santander resulting from and following
the implementation of the Scheme. These statements are based on management's current
expectations and are inherently subject to uncertainties and changes in circumstance. Among
the factors that could cause actual results to differ materially from those described in the
Jorward looking statements are factors relating to satisfaction of the Conditions, Santander's
ability to successfully combine the businesses of Santander and A&L and to realise expected
synergies from the Acquisition, and changes in global, political, economic, business,
competitive, market and regulatory forces, as well as those factors described under the
headings 'Risk Factors' and 'Operating and Financial Review and Prospects’ in Santander's
annual report on Form 20-F for the year ended December 31, 2007, as filed with the US
Securities and Exchange Commission. Neither Santander nor A&L undertakes anv obligations
to update the forward-looking statements to reflect actual results, or any change in events,

conditions, assumptions or other factors.

No statement in this announcement is intended to constitute a profit forecast for any period, nor
should any statements be interpreted to mean that earnings or earnings per share will
necessarily be greater or lesser than those for the relevant preceding financial periods for
either Santander or A&L as appropriate.




NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN PART, IN OR INTO OR FROM
CANADA, AUSTRALIA OR JAPAN OR ANY OTHER JURISDICTION WHERE TO DO SO WOULD CONSTITUTE
A VIOLATION OF THE RELEVANT LAWS OF SUCH JURISDICTION.

FOR IMMEDIATE RELEASE
Recommended acquisition
of

Alliance & Leicester plc

by
Banco Santander S.A.

to be implemented by means of a scheme of arrangement
under sections 895 to 899 of the Companies Act 2006

1. Introduction

Santander and A&L announce that they have reached agreement on the terms of a
recommended acquisition by Santander of A&L, which is to be effected by means of a
scheme of arrangement under sections 895 to 899 of the Companics Act.

The A&L Board, which has been so advised by JPMorgan Cazenove, Morgan Stanley
and Rothschild, considers the terms of the Acquisition to be fair and rcasonable. In
providing their advice to the A&L Board, JPMorgan Cazenove, Morgan Stanley and
Rothschild have relied on the commercial assessment of the A&L Board. Accordingly,
the A&L Board intends unanimously to recommend that A&L Sharcholders vote in
favour of the Scheme, as they have themsclves agreed irrevocably to undertake to do (or
procure to bc done) in respect of their entire bencficial holdings of A&L Shares
{amounting to, in aggregate, 217,524 A&L Shares, rcpresenting approximately 0.05 per
cent. of the existing issued share capital of A&L). All of these irrevocable undertakings
will continue to be binding if a higher competing offer for A&L is made.

The sources and bases of information contained in this announcement are set out in
Appendix 11. The definitions of certain expressions used in this announcement are
contained in Appendix IV.

2. The Acquisition

Under the Scheme, and subject to the Conditions and further terms sct out in Appendix |
and the full terms and conditions that will be set out in the Scheme Document, Santander
will issuc New Santander Shares to A&L Sharcholders on the following basis:

for every 3 A&L Shares 1 New Santander Share

Prior to the Effective Date, A&L intends to declare an interim dividend of 18 pence in
cash per A&L Share.

Based on the Closing Price of Euro 11.23 per Santander Share on 11 July 2008, being the
last Business Day prior to this announcement, the Acquisition values cach A&L Share at




299 pence and the existing issued share capital of A&L at approximately £1,259 million,
representing a premium of approximatcly 36.4 per cent. to the Closing Price of 219.25
pence per A&L Sharc on 11 July 2008. Taking into account the interim dividend, the
total valuc is 317 pence and represents a premium of 44.6 per cent. to such Closing Price.

This exchange ratio assumes that A&L will not declare or pay any dividend after the date
of this announcement, other than the interim dividend referred to above. Should it do so,
Santander will adjust the ratio downwards pro rata to reflect this.

No fractions of New Santander Shares will be allotted to holders of A&L Shares.
Fractional entiticments to New Santander Shares will be aggregated and sold in the
market and the nct proceeds of sale distributed pro rata to the holders of A&L Shares
entitled to them.

If the Scheme becomes effective the A&L Shares will be disposed of by A&L
Sharcholders fully paid and free from all liens, equities, charges, encumbrances and other
interests and together with all rights attaching to them after the date of this
announcement.

If the Acquisition had become cffective today, existing Santander Sharcholders would
own approximately 97.8 per cent. of the issucd share capital of Santander as enlarged by
the Acquisition and cxisting A&L Sharcholders approximately 2.2 per cent.

The Acquisition will be subject to the conditions and terms set out or referred to in
Appendix | of this announcement and in the Scheme Document. It is expected that,
subject to the satisfaction or, where relevant, waiver of all of the conditions to the
Scheme, the Scheme will become effective and the Acquisition completed in or around
October 2008.

Other than any Santander Shares purchased and cancelled pursuant to any existing
Santander repurchase facility or any Santander Shares issued pursuant to Santander share
option schemes or following the conversion of currently outstanding sccurities
convertible into Santander Shares, if any changes are made to Santander's share capital
or Santander makes an extraordinary distribution (but excluding for the avoidance of
doubt any dividends made in the ordinary course) in cash or specie other than in
exchange for fair valuc in cash or specic (the “Santander Share Capital Change”) in
cither case, after the date of this announcement but before the Effcctive Date, such
adjustments shall be made to the Exchange Ratio as Merrill Lynch, JPMorgan Cazcnove,
Morgan Stanley and Rothschild agree are fair and reasonabie such that the Exchange
Ratio is what it would have been had it been calculated immediately prior to the release
of this announcement had the relevant Santander Share Capital Change already occurred.

Other than any A&L Sharcs issucd pursuant to the A&L Share Option Schemes, if any
changes are made to A&L’s share capital or A&L makes any distribution (other than the
interim dividend), whether in cash or otherwise (the “A&L Share Capital Change™) after
the date of this announcement but before the Effcctive Date, such adjustments shall be
made to the Exchange Ratio as Merrill Lynch, JPMorgan Cazenove, Morgan Stanley and
Rothschild agree arc fair and rcasonable such that the Exchange Ratio is what it would



have been had it been calculated immediately prior to the release of this announcement
had the relevant A&L Share Capital Change already occurred.

The New Santander Shares

The New Santander Shares will be issued credited as fully paid and will rank pari passu
in all respects with cxisting Santander Shares and will be entitled to all dividends and
other distributions declared or paid by Santander by reference to a record date on or after
the Effective Date but not otherwise. Santander pays dividends quarterly.

Further details of the rights attaching to thc New Santander Shares and a description of
the material differences between the rights attaching to the New Santander Shares and
the A&L Shares will be set out in the Scheme Document. Santander rescrves the right to
satisfy in full or in part its obligation to issuc the New Santander Shares to A&L
Sharcholders through the delivery of Santander Shares from treasury stock.

Santander's ordinary shares are listed on the four Spanish Stock Exchanges (and quoted
through the Automated Quotation System of the Bolsas de Valores) and on the London,
Milan, Lisbon, Buenos Aires, Mexican and New York (through Santander ADRs) stock
exchanges. Applications will be made for the New Santander Shares to be admitted to
listing on these exchanges. Santander had a market capitalisation of approximately
Euro 70.2 billion (approximately £56.1 billion) based on the Closing Prices of Santander
Shares on 11 July 2008, the last Business Day prior to the commencement of the offer
period.

Background to and reasons for the Acquisition
Strategic rationale for A&L shareholders

A&L operates in two main business segments being Retail and Commercial Banking.
A&L’s strategy is to continue to enhance its position as one of the UK’s icading broad-
service banks. Abbey has complementary business operations which when combined
with A&L will enhance the competitive positioning of the products and services offered
by the group, benefiting customers.

A&L’s sharcholders, customers, employees and other stakeholders will also gain from
the benefits of being part of a larger, more diversified banking group. In particular, being
part of the enlarged Santander Group should, over time, enable A&L's cost of funding to
be reduced from the current high levels. The combined group should also bencefit from
increased efficiency.

The Board of A&L has given careful consideration to thesc benefits, the relative
positioning of A&L's business and its ability to grow in the current uncertain market
cnvironment.

Strategic rationale for Santander

Santander has a "vertical strategy" in each of the markets in which it is present. This
requires Santandcr to be a significant local player and achicve market shares of close to
10%. The combination of A&L and Abbey, which has been performing well, will




deliver increased critical mass for the Santander Group in the UK market. The combined
business will have 959 branches, which will represent a share of 7.6% in the UK market.
It is also expected to have combined market shares in savings and unsecured personal
loans in the UK in excess of 8%.

Analysis of A&L’s operating expense ratios compared to Abbey suggests that there are
opportunitics to achieve cnhanced efficiencics. Taking into account differences in
business mix, Santander belicves that there would be scope to reduce A&L’s expenses
by £30-50 million on a standalone basis.

Santander belicves that it is possible to realise substantial benefits by transferring A&L’s
operations to Partenon, its proprictary IT platform, and integrating its back office
functions with those of Abbey. The implementation of Partenon at Abbey is now
reaching its final stages and Santander is now ready to integrate A&L. Santander
believes that this integration can be completed with low risk.

A top-down analysis of potential efficiencies and integration bencfits conducted by
Santander suggests that the acquisition of A&L will lcad to annualised cost savings
(including £30-50 million of cfficiency savings as referred to above) of more than £180
million (before tax) by the end of 2011. This figure has been calculated by Santander
management on the basis of their experience of prior transactions (including the
acquisition of Abbey) and is based on existing costs, opcrating structures and business
volumes and Santander’s proposcd strategy for A&L following its acquisition.

The acquisition of A&L will acceleratc Abbey’s planned expansion in the SME market.
A&L is developing a nctwork of 19 business centres in Great Britain and Northern
Ircland. A combination with A&L will lead to significant increases in Abbey’s number
of active business customers and commercial loan balances.

Financial effects of the Acquisition, risks and mitigants

Santander has identificd a number of potential risks in conncction with the Acquisition.
These include credit risk concentration and liquidity risk.

Santander has developed detailed plans to mitigate these risks. These include increasing
A&L’s rcgulatory capital and coverage ratios. Santander has also, for the purposes of
cstimating the financial benefits of the Acquisition, assumed a higher level of credit
impairments than is currently forccasted by rescarch analysts.

Against this background and in current market conditions, Santander believes that it is
consistent with its existing policics to assume that it will need to provide additional
capital of £1 billion to A&L. This additional capital will be allocated to balance sheet
strengthening and integration costs:

e Future adverse development in the treasury portfolio

e Previous mark-to-market losses on AFS portfolio that have not been deducted from
regulatory capital to datc

¢ Anticipated increascd credit impairments through the cycle
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¢ [mprovement of coverage ratios and other balance sheet strengthening
¢ Restructuring charges associated with integration

To address potential liquidity risks, Santander intends to reduce the asscts of the
combined A&L and Abbey by between £20 billion and £30 billion over the course of
two years. This will include running down the trecasury portfolio over time. In
estimating the financial benefits of the Acquisition, Santander has taken into account an
estimated impact on profitability of such deleveraging.

Santander expects that the acquisition of A&L will produce a return on investment of
approximately 19% by 2011. The calculation of the return on investment takes into
account the additional £1 billion of capital rcferred to above. Santander also expects
that the Acquisition will lead to accretion in Santander's earnings per share including
synergies (before exceptional items) from 2009. This statement as to financial accretion
1s not, however, intended to mean that Santander's future carnings per share will
necessarily exceed or match those of any prior year.

The transaction thercfore meets the financial criteria that Santander has previously
communicated to the market (return on investment above its cost of capital and positive
EPS impact by year three).

Information on A&L

A&L is one of the UK’s major financial services groups, offering a broad rangc of
financial services and products to personal and commercial customers. At 31 December
2007, A&L Group had ordinary sharcholders’ equity of £1,716 million and total asscts of
£79 billion. For the financial year ended 31 Dccember 2007, the A&L Group reported
profit attributable to ordinary shareholders of £257 million. At the end of 2007, A&L
employed 7,293 people on a full time equivalent basis, had approximately 254 branches
and some 3.5 million custorners . At the close of business on 11 July 2008, the last
business day prior to this announcement, A&L had a stock market capitalisation of £923
million.

The A&L Group has two main business arcas: Retail Banking and Commercial Banking.

Retail Banking (which accounted for approximately 73 per cent. of A&L's core operating
profits before changes in the fair value and impairment of treasury investments and
group items in 2007} covers the broad range of services to personal customers, focusing
on the provision of mortgages, retail savings, current accounts and personal loans. A&L
also operates a number of partnerships for the provision of lifc and general insurance,
long-term investment products and credit cards.

Commercial Banking (which accounted for approximatcly 27 per cent. of A&L’s core
opcrating profits before changes in the fair valuc and impairment of treasury investments
and group items in 2007) provides finance for both new and existing business customers,
with significant cxpertise in a number of commercial lending sectors. In addition, the
Group provides business banking services to SMEs and cash management and handling
services for retailers and other corporates.




Information on Santander

Santander is a group of banking and financial companics that operates through a network
of offices and subsidiaries across Spain and other European (including in the United
Kingdom, Austria, Czech Republic, Germany, Hungary, Italy, Portugal and Norway) and
Latin American countries. At 31 December 2007, the Santander Group was the largest
banking group in the curo zone by market capitalisation with a stock market
capitalisation of Euro 92.5 billion, stockholders' equity of Euro 51.9 billion and total
assets of Euro 912.9 billion. The Santander Group had an additional Euro 151.0 billion
in mutual funds, pension funds and other assets under management at that date. For the
financial year ended 31 December 2007, the Santander Group reported net attributable
income of Euro 9.1 billion. At that datc, it cmployed approximately 131,819 people, had
approximately 11,178 branches and some 65.1 million customers worldwide.

Foundcd in 1857, Santander developed a leading financial services group both in Spain
and internationally. In Latin America, Santandcr is the leading banking franchise with
majority shareholdings in banks in Argentina, Brazil, Chile, Colombia, Mcxico, Puerto
Rico, Pcru, Uruguay and Venezucla. As of 31 December 2007, the Santander Group
managed a commercial banking business in Latin America with 65,628 employces and
4,498 branches. The Santander Group also owns the third largest financial group in
Portugal, as well as Santander Consumer, one of the largest consumer finance franchises
in Germany, Italy and other European countrics.

The Santander Group has three main business arcas where its commercial banking
activity is complemented by global businesses: asset management and insurance, retail
banking and wholesale banking (which includes its investment banking and trcasury
businesscs).

Commercial Banking (approximately 80 per cent. of the Santander Group's profits in
2007 before financial management and holdings) covers the banking activities of the
diffcrent networks and specialised units in Continental Europe (including four units:
Santander Network, Banesto, European Consumer Finance and Portugal), Latin
Amcrican (including the activities in Latin America conducted through Santander's
subsidiary banks and finance companies) and United Kingdom (principally the Abbey
business).

Asset Management and Insurance accounted for approximately 4 per cent. of the
Santander Group's profits in 2007 before financial management and holdings.  Asset
management includes pension and mutual funds and bancassurance.

Global Wholcsale Banking (approximately 16 per cent. of the Santander Group's profits
in 2007 before financial management and holdings) covers its global transaction
banking, global investment banking and markets businesscs.

Santander Trading

Santander continues to trade in line with its cxpectations. Santander will publish its
results for the second quarter of 2008 on 29 July 2008.



Implementation agreement

Santander and A&L have entered into the Implementation Agreement, which contains
certain assurances in relation to the implementation of the Scheme, The Implementation
Agreement also includes the following provisions:

Break fee arrangements

As a pre-condition to Santander agreeing to announce the Acquisition, A&L has agreed
in the Implementation Agreement to pay a break fee to Santander of £12.6 million if,
before the Acquisition is withdrawn or lapscs or, with the consent of the Pancl, is not
made (i} an announcecment concerning a competing proposal is made and that proposal or
another competing proposal is subsequently completed or (ii) the directors of A&L fail to
recommend that A&L Sharcholders vote in favour of the rcsolutions required to
implement the Acquisition at the relevant scheme and shareholder mcetings or as
applicable withdraw, qualify or adversely modify their recommendation.

Non-solicitation arrangements

A&L has agreed that it will not solicit any compcting proposal. In addition, A&L has
agreed to notify Santander promptly of any approach made to A&L in rclation to a
competing acquisition for A&L (whcther by means of schemc of arrangement or
otherwise) or any request for information under Rule 20.2 of the City Code.

A&L has agreed it will not offer any competing bidder transaction protections which are
materially more favourable than those set out in the Implementation Agreement.

Further information regarding this agreement will be sct out in the Scheme Document.
Management and employees

Santander has given assurances to the A&L Dircctors that the existing employment
rights, including pension rights, of all management and employees of the A&L Group
will be fully safeguarded following completion of the Acquisition.

Irrevocable undertakings

The members of the A&L Board have agreed irrevocably to undertake to vote in favour
of the Scheme in respect of their entire beneficial holdings of A&L Shares (amounting
to, in aggregate, 217,524 A&L Shares, representing approximately 0.05 per cent. of the
existing issued share capital of A&L).

Further details of these irrevocable undertakings are set out in Appendix III to this
announcement,

Effect of the Scheme on the A&L Share Option Schemes

Santander intends to make appropriate proposals to award holders under the A&L Share
Option Schemes. Award holders will be informed of the proposals as soon as is
practicable.



Structure of the Acquisition

The Acquisition is ¢xpected to be cffected by means of a scheme of arrangement
between A&L and its sharcholders under scctions 895 to 899 of the Companies Act. The
procedure involves an application by A&L to the Court to sanction the Scheme and to
confirm the cancellation of A&L's currcntly issued ordinary share capital. In
consideration for the cancellation of A&L Shares and the issuc of new A&L Shares to
Santander, the A&L Sharcholders will receive New Santander Shares on the basis set out
in paragraph 2 above.

Before the Court Orders can be sought, the Scheme will require approval (i) by A&L
Sharcholders at the Court Mceting and (ii) by the A&L Sharcholders of certain
resolutions to be proposed at the A&L Extraordinary General Mecting.

The Court Mceting will be convened by order of the Court for the purposes of
considering and, if thought fit, approving the Scheme (with or without modification).
The Scheme will be approved at the Court Meeting if a majority in number representing
not less than 75 per cent. in value of A&L Sharcholders present and voting, cither in
person or by proxy, vote in favour of the Scheme.

The A&L Extraordinary General Mecting will be convened for the purposes of
considering and, if thought fit, passing a special resolution to approve the reduction of
A&L's share capital and amendments to thc A&L Articles necessary to implement the
Scheme and any other resolutions that may be necessary.

The Santander General Sharcholders Mceting will be convened for the purposes of
considering and, if thought fit, passing resolutions to approve an increase in Santander's
share capital necessary to issuc the New Santander Shares under the Scheme and to give
effect to the Acquisition. For the resolutions to be validly passed, the meeting will
require on first call the presence (in person or by proxy) of sharcholders representing at
least 50 per cent. of the voting capital of Santander (in which casc the resolutions may be
passed by a simple majority of the Santander Shares prescnt or represented at such
mecting). On second call the mceeting will require the presence (in person or by proxy)
of sharchoiders representing at lcast 25 per cent. of the voting capital of Santander (in
which case, if sharcholders representing less than SO per cent. of the voting capital of
Santander are present (cither in person or by proxy) at the meeting, the resolutions must
be passed by sharcholders representing at least two thirds of the Santander Shares present
or represented at such meeting, and if sharcholders representing 50 per cent. or more of
the voting capital of Santander are present or represented at the meeting, the resolutions
may be passed by sharcholders representing a simple majority of the Santander Shares
present or represented at such meeting). It is expected that the meeting will be held on
second call. Santander has, however, reserved the right to satisfy in full or in part its
obligation to issuc the New Santander Shares to A&L Shareholders through the delivery
of Santander Shares from trcasury stock. If Santander clects to do this, then the
Santander General Sharcholders Meeting may not be required.

Once the necessary approvals from the A&L Sharcholders and, if required, Santander
Sharcholders have been obtained and the other Conditions have been satisfied or (where
applicable) waived, the Scheme will become effective upon sanction by the Court and
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registration of the Court Orders by the Registrar of Companies in England and Wales.
Upon the Scheme becoming effective, it will be binding on all A&L Shareholders,
irrespective of whether they attended or voted at the Court Meecting or the A&L
Extraordinary General Mceting.

De-listing of A&L Shares

The London Stock Exchange and the UK Listing Authority will be requested
respectively to cancel trading in A&L Sharcs on the London Stock Exchange's market
for listed securities and the listing of the A&L Shares from the Official List. The last day
of dealings in A&L Shares on the London Stock Exchange is expected to be the Business
Day immediatcty prior to the Effective Date and no transfers will be registered after 6:00
p.m. on that datc. On the Effective Date, share certificates in respect of A&L Shares will
cease to be valid and should be destroyed. In addition, entitlements to A&L Shares held
within the CREST system will be cancelled on the Effective Date.

Regulatory Clearances

The Acquisition is conditional upon obtaining merger control approvals and regulatory
clearances from the Financial Services Authority, the CNMV and the Bank of Spain as
wcll as certain other regulatory bodics in other jurisdictions. It is expected that, subject
to the satisfaction or, where relevant, waiver, of all of the conditions to the Scheme, the
Scheme will become cffective and the Acquisition completed in or around October 2008.

Settlement, listing and dealing

Applications will be made for the New Santander Shares issued in the Acquisition to be
listed on the Bolsas de Valores, quoted through the Automated Quotation System of the
Bolsas de Valores and cleared and settled through Iberclear, the Spanish clearance and
scttlement system. Iberclear and its member cntitics maintain a book-entry system on
which dctails of sharcholders' holdings of, and trades, in Santander Shares will be
recorded. A statement of ownership of Santander Shares will not be issued by Iberclear
or its mcmber entitics unless onc is requested by the Santander Shareholder. Such
statement is not a definitive certificate of title. In addition, to the extent required under
Spanish law and regulation, Santander will publish, and have registered and approved, a
prospectus in connection with the offer, issue and/or the subsequent listing on the Bolsas
de Valores of the Santander Shares to be delivered in connection with the Acquisition.

Trades in the New Santander Sharcs (being Spanish sccurities) are not capable of being
scttled within the usual UK scttlement systems. Accordingly, in order to facilitatc the
holding of interests in New Santander Shares by A&L Sharcholders and the trading of
such interests in the UK, A&L Sharcholders are expected to be issued CDls representing
entitlements to the relevant New Santander Sharcs.

It is proposed that, following successful completion of the Acquisition, appropriatc
applications will be madc to list thc New Santander Shares on the London, Milan, New
York (through ADRs), Lisbon, Mexican and Bucnos Aires stock exchanges.

Further details on scttlement, listing, dealing and CDIs will be included in the Scheme
Document.
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Taxation

Under Spanish law, Santander is generally required to withhold 18 per cent. on account
of Spanish Non Resident Income Tax on dividend payments to Santander Shareholders
not resident in Spain for tax purposes and not acting through a permanent establishment
in Spain.

However, certain non-Spanish tax resident Santander Sharcholders may be eligible to
benefit from an exemption or a withholding reduced rate under Spanish domestic law or
under the provisions of an applicable doublc tax trcaty entered into between Spain and
such non-resident sharcholder's country of residence. Where this is the case, Santander
will not be obliged to levy such withholding or will make it at the relevant reduced rate,
provided that the non-resident Santander Sharcholder provides evidence of its right to
benefit from such exemption or withholding reduced rate by furmishing Santander
(through the appropriate intcrmediaries) with a certificate of tax residence duly issued by
the tax authoritics of its country of residence in force at the time the dividend is payable.

In addition, according to Spanish domestic law, for individuals resident in the European
Union or in a country with which there is an effective exchange of information for tax
purposes as defined in Spanish Law 36/2006 and which do not operate in Spain through
a permanent establishment, dividends up to Eure 1,500 (aggregating all Spanish source
dividends which such individuals may obtain in a calendar year) are exempt from
Spanish taxation, subject to filing a refund claim with the Spanish tax authorities.

Disclosure of interests in A&L

In the time available, for reasons of confidentiality, Santander has not been able to
establish whether it or any of the Santander Directors, or any party acting in concert with
Santander (i) has any interest in or right to subscribe in respect of any relevant sccurities
of A&L, or (ii) has any short positions in respect of relevant sccuritics of A&L (whether
conditional or absolutc and whether in the money or otherwise), including any short
position undcr a derivative, any agreement to scil or any delivery obligation or right to
require another person to take delivery, or (iii) has borrowed or lent any relevant security
of A&L (save for any borrowed shares which have been on-lent or sold). Santander will,
however, be making enquirics in this respect after this announcement is made and will
update the market when it has done so.

General

The Scheme Document will be despatched to A&L Sharcholders and, for information
only, to holders of options under A&L Share Option Schemcs, in due course. The
Scheme Document will include full details of the Scheme, together with notices of the
Court Meeting and the A&L Extraordinary General Mecting, the cxpected timetable and
further information relating to the Santander Shares and will specify the necessary action
to be taken by A&L Sharcholders.

The Acquisition will comply with the applicable rules and regulations of the UK Listing
Authority, the London Stock Exchange and the City Code. The Acquisition will be
governed by English law and will be subject to the jurisdiction of the English courts and




the Conditions and further terms set out in Appendix I, and the full terms and conditions
to be set out in the Scheme Document. In addition, the Acquisition is subject to the
applicable requirements of Spanish law and regulation.

Santander s being advised by Memill Lynch. A&L is being advised by JPMorgan
Cazenovce, Morgan Stanley and Rothschild.

Recommendation

The Board of A&L, in considering the Santander offer, has given carcful consideration to
the current market uncertaintics and to their potential impact on A&L. In these
circumstances, the Board of A&L, which has been so advised by JPMorgan Cazenove,
Morgan Stanley and Rothschild consider the terms of the Acquisition to be fair and
reasonable. In providing their advice to the A&L Board, JPMorgan Cazenove, Morgan
Stanley and Rothschild have relied on the commercial assessments of the A&IL Board.
Accordingly, the A&L Board intends unanimously to rccommend that A&L
Shareholders vote in favour of the Scheme, as they have themselves agreed to
irrevocably undertake to do (or procure to be done) in respect of their entire beneficial
holdings of A&L Shares (amounting to, in aggregate, 217,524 A&L Shares, representing
approximately 0.05 per cent. of the existing issued share capital of A&L). All of these
irrevocable undertakings will continue to be binding if a higher competing offer for A&L
is made.

In accordance with Rule 2.10 of the City Code, as at 11 July 2008: 420,917,175 A&L
Shares were in issue and 6,254,296,579 Santander Shares were in issue. The
International Securities Identification Number for A&L i1s GB0O000386143 and the
International Securities Identification Number for Santander Shares is ESO113900J37.




THIS ANNOUNCEMENT DQOES NOT CONSTITUTE AN OFFER TO SELL, OR AN
INVITATION TO SUBSCRIBE FOR OR PURCHASE, ANY SECURITIES OR THE
SOLICITATION OF ANY APPROVAL IN ANY JURISDICTION, NOR SHALL THERE BE ANY
SALE, ISSUANCE OR TRANSFER OF THE SECURITIES REFERRED TO IN THIS
ANNOUNCEMENT IN ANY JURISDICTION IN CONTRAVENTION OF APPLICABLE LAW.

The distribution of this announcement in jurisdictions other than Spain, the United Kingdom
and the United States may be restricted by law and therefore persons into whose possession this
announcement comes should inform themselves about, and observe, such restrictions. Any
Jailure to comply with the restrictions may constitute a violation of the securities laws of any

such jurisdiction.

This announcement has been prepared for the purposes of complying with English law, the
Listing Rules, the rules of the London Stock Exchange and the City Code and the information
disclosed may not be the same as that which would have been disclosed if this announcement
had been prepared in accordance with the laws and regulations of any jurisdiction outside of
the United Kingdom.

The New Santander Shares to be received by A&L Shareholders under the Scheme have not
been, and will not be, registered under the Securities Act or under the securities laws of any
state, district or other jurisdiction of the United States, or of Canada, Australia or Japan and no
regulatory clearances in respect of the registration of New Santander Shares have been, or will
be, applied for in any such jurisdiction. It is expected that the New Santander Shares will be
issued in reliance upon the exemption from the registration requirements of that Act provided
by Section 3(a)(10) thereof. Under applicable US securities laws, A&L Shareholders who are
or will be “affiliates” of A&L or Santander prior to, or of Santander after, the Effective Date
will be subject to certain transfer restrictions relating to the New Santander Shares received in
connection with the Scheme.

A&L will prepare the Scheme Document which will be distributed to A&L Shareholders.
Santander and A&L strongly advise A&L Shareholders to read the Scheme Document when it
becomes available because it will contain important information relating to the Acquisition.
Any response in relation to the Acquisition should be made only on the basis of the information
contained in the Scheme Document. This announcement does not constitute a prospectus or
prospectus equivalent document. A&L Shareholders are advised to read carefully the formal
documentation in relation to the Acquisition once the Scheme Document has been dispatched.




Merrill Lynch, which is regulated in the United Kingdom by the Financial Services Authority, is
acting exclusively for Santander as financial adviser and no one else in connection with the
Acquisition and will not be responsible to anyone other than Santander for providing the
protections afforded to customers of Merrill Lynch nor for providing advice in relation to the

Acquisition, or any matter referred to herein.

JPMorgan Cazenove, which is regulated in the United Kingdom by the Financial Services
Authority, is acting exclusively for A&L as financial adviser and no one else in connection with
the Acquisition and will not be responsible to anyone other than A&L for providing the
protections afforded to customers of JPMorgan Cazenove nor for providing advice in relation
to the Acquisition, or any matter referred to herein.

Morgan Stanley, which is regulated in the United Kingdom by the Financial Services Authority,
is acting exclusively for A&L as financial adviser and no one else in connection with the
Acquisition and will not be responsible to anyone other than A&L for providing the protections
afforded to customers of Morgan Stanley nor for providing advice in relation to the Acquisition,

or any matter referred to herein,

Rothschild, which is regulated in the United Kingdom by the Financial Services Authority, is
acting exclusively for A&L as financial adviser and no one else in connection with the
Acquisition and will not be responsible to anyone other than A&L for providing the protections
afforded to customers of Rothschild nor for providing advice in relation to the Acquisition, or
any matter referred to herein.

Dealing Disclosure Requirements

Under the provisions of Rule 8.3 of the City Code, if any person is, or becomes, “interested”
(directly or indirectly) in one per cent. or more of any class of “relevant securities” of
Santander or A&L, all “dealings” in any * relevant securities” of that company (including by
means of an option in respect of, or a derivative referenced to, any such “relevant securities”)
must be publicly disclosed by no later than 3.30 pm (London time) on the London business day
Jollowing the date of the relevant transaction. This requirement will continue until the date on
which the Scheme becomes effective, or an which the “offer period” for the purposes of the City
Code otherwise ends. [If two or mare persons act together pursuant fo an agreement or
understanding, whether formal or informal, to acquire an “interest” in "relevant securities” of

Santander or A&L, they will be deemed to be a single person for the purpose of Rule 8.3.

Under the provisions of Rule 8.1 of the City Code, all “dealings™ in “relevant securities” of
Santander or A&L by Santander or A&L, or by any of their respective “associates”, must be
disclosed by no later than 12.00 noon (London time} on the London business day following the

date of the relevant transaction.

A disclosure table, giving details of the companies in whose “relevant securities” “dealings”
should be disclosed, and the number of such securities in issue, can be found on the Panel's

website at www.thetakeoverpanel org.uk.



“Interests in securities” arise, in summary, when a person has long economic exposure,
whether conditional or absolute, to changes in the price of securities. In particular, a person
will be treated as having an "interest" by virtue of the ownership or control of securities, or by
virtue of any option in respect of, or derivative referenced to, securities.

This announcement contains forward-looking statements within the meaning of the US Private
Securities Litigation Reform Act of 1995. Forward looking statements may be identified by
words such as “expects”, “anticipates”, “intends”, "plans”, “believes”, “seeks”, “estimates”,
“will” or words of similar meaning and include, but are not limited to, statements about the
expected future business and financial performance of Santander resulting from and following
the implementation of the Scheme. These statements are based on management’s current
expectations and are inherently subject to uncertainties and changes in circumstance. Among
the factors that could cause actual results to differ materially from those described in the
Jorward looking statements are factors relating 1o satisfaction of the Conditions, Santander's
ability 1o successfully combine the businesses of Santander and A&L and to realise expected
svnergies from the Acquisition, and changes in global, political, economic, business,
competitive, market and regulatory forces. as well as those factors described under the
headings 'Risk Factors' and 'Operating and Financial Review and Prospects’ in Santander's
annual report on Form 20-F for the year ended December 31, 2007, as filed with the US
Securities and Exchange Commission. Neither Santander nor A&L undertakes any obligations
to update the forward-looking statements to reflect actual results, or any change in events,
conditions, assumptions or other factors.

No statement in this announcement is intended to constitute a profit forecast for any period, nor
should any statemenis be interpreted to mean that earnings or earnings per share will
necessarily be greater or lesser than those for the relevant preceding financial periods for
either Santander or A&L as appropriate.
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APPENDIX 1

Conditions to the Implementation of the Scheme and the Acquisition

The Acquisition will be conditional upon the Scheme becoming effective by not later
than 31 December 2008 or such later date (if any) as, subject to the City Code, A&L and
Santander may agree and, if required, the Court may allow.

The Scheme will be conditional upon:

(a)

(b)

(c)

approval of the Scheme by a majority in number representing three-fourths or
more in valuc of the holders of A&L Shares (or the relevant class or classes
thereof), present and voting, either in person or by proxy, at the Court Mecting
and at any scparatc class meeting which may be required by the Court or at any
adjournment of any such meeting;

the resolution(s) required to approve and implement the Scheme being duly
passcd by the requisite majority at the A&L Extraordinary General Meeting or
any adjournment of that meeting; and

the sanction (with or without modification, but subject to cach such
modification being acceptable to Santander, acting reasonably) of the Scheme
and the confirmation of any rcduction of capital involved therein by the Court
and an office copy of the Court Order and the minute of such reduction attached
thereto being delivered for registration to the Registrar of Companies in
England and Walcs and in relation to the reduction of capital, being registered.

In addition, A&L and Santander have agreed that, subject as stated in paragraph 4 below,
the Acquisition will also be conditional upon the following matters, and, accordingly, the

necessary actions to make the Scheme effective will not be taken unless such Conditions

(as amendcd if appropriate) have been satisfied or waived:

(a)

(b)

{c)

any resolutions of Santander Sharcholders required in conncction with the
proposed incrcase in Santander's share capital required to issuc the New
Santander Shares being passed at the Santander General Shareholders Meeting
or any adjournment of that meeting;

the approval by, and/or filing or registration with, the CNMV of the applicable
documentation relating to the issuc, offer and/or the subscquent listing on the
Bolsas de Valores of the Santander Shares to be delivered in connection with
the Acquisition (including any necessary prospectuses and supplement or
additional information to such prospectuses) and any other documents the
CNMV may require for any such approval, filing or registration (including the
communication from the Bank of Spain regarding the no-objection to the capital
increasc);

the Financial Services Authority (the "FSA™) indicating pursuant to scction
184(1) of the Financial Services and Markets Act 2000 (as amended)
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(d)

(e)

(f)

("FSMA™), in terms reasonably satisfactory to Santander, that it approves any
acquisition of:

(i) control over any UK authorised person;

(ii) (if applicable) any additional kind of control over any UK authorised
person; or

(iii) (if applicable) any increase in a relevant kind of control which is already
held over any UK authorised person,

in each case within the meaning of Part XII of FSMA which would take place
as a result of the Acquisition or its implementation, or the FSA being treated as
having given such approval under scction 184(2) of FSMA;

the Bank of Spain giving consent to the Acquisition insofar as it entails the
indirect acquisition by Santander of non-EU credit entities directly or indirectly
owned by A&L;

insofar as the Acquisition constitutes, or is deemed to constitute, a concentration
with a Community dimension within the scope of Council Regulation (EEC)
139/2004 (as amended) (the “Regulation™):

()  the European Commission indicating, in tcrms reasonably satisfactory to
Santander, that it does not intend to initiate proceedings under Article
6(1)<c) of the Regulation in respect of, arising from or in relation to the
proposed acquisition of A&L by Santander or any aspect thereof (or being
deemcd to have done so under Article 10(6) of the Regulation); and/or

(i)  in the event that any aspect of the Acquisition is referred to the Office of
Fair Trading in the United Kingdom under Article 9 of the Regulation, the
Office of Fair Trading or thc appropriate Minister indicating, in terms
reasonably satisfactory to Santander, that it is not the intention of the
Office of Fair Trading or the appropriate Minister to refer the proposcd
acquisition of A&L by Santander or any matter arising therefrom or
related thereto to the Competition Commission and the deadline for
appealing the relevant decision to the Competition Appcal Tribunal
having expired with no appeal having been lodged beforehand; and/or

(i) in the event that any aspect of the Acquisition is referred under Article 9
of the Regulation to a competent authority of any other European Union
or EFTA states, each such authority confirming that the Acquisition may
proceed on terms reasonably satisfactory to Santander;

no Third Party having decided to take, institute, implement or threaten any
action, proceeding, suit, investigation, enquiry or reference, or having required
any such action to be taken or otherwise having done anything or having
enacted, made or proposed any statute, regulation, decision or order and there
not continuing to be outstanding any statute, regulation, decision or order or
having taken any other steps which would or is reasonably likely to:
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(@

(i)

(iii)

(iv)

(v}

(vi)

(vii)

make the Acquisition, its implementation or the acquisition of any A&L
Shares by any member of the Wider Santander Group void, unenforceable
or illegal under the laws of any jurisdiction or otherwise restrict, prohibit,
delay or otherwise interfere with the implementation of, or impose
additional material conditions or obligations with respect to, or otherwise
challenge or require material amendment of the Acquisition;

require, prevent or delay the divestiture or matcrially alter the terms
envisaged for a proposed divestiture by any member of the Wider
Santander Group or by any member of the Wider A&L Group of all or any
part of their respective businesses, assets or properties or impose any
limitation on their ability to conduct their respective businesses (or any of
them) or to own any of their respective asscts or properties or any part
thercof, which in any such case is material in the context of the Wider
Santander Group or the Wider A&L Group in cither casc taken as a whole;

impose any matcrial limitation on, or result in a material delay in, the
ability of any member of the Wider Santander Group to acquire or hold or
to exercise effectively, directly or indirectly, all or any rights of ownership
of shares or other sccuritics (or the equivalent) in A&L or on the ability of
any member of the Wider A&L Group or any mcmber of the Wider
Santander Group to hold or exercise cffectively any rights of ownership of
shares or other sccurities in or to ¢xercise management control over any
member of the Wider A&L Group, which in any such case is material in
the context of the Wider A&L Group taken as a whole;

require any member of the Wider Santander Group or the Wider A&L
Group to acquire or offer to acquire any shares or other securities (or the
equivalent) in any member of thc Wider A&L Group or any assct owned
by any third party (other than in the implementation of the Acquisition),
which is material in the context of the Wider A&L Group taken as a
whole;

require, prevent or delay a divestiture, by any member of the Wider
Santander Group of any shares or other sccurities (or the cquivalent) in
A&L;

result in any member of the Wider A&L Group ceasing to be able to carry
on business under any name which it presently docs so the effect of which
is material in the context of the Wider A&L Group taken as a whoie;

impose any material limitation on the ability of any member of the Wider
Santander Group or any member of the Wider A&L Group to integrate or
co-ordinate all or any part of its business with all or any part of the
business of any other member of the Wider Santander Group and/or the
Wider A&L Group which is adverse to and material in the context of the
Wider A&L Group taken as a whelc; or
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(2)

(h)

(viii) otherwise affect the business, assets, profits or prospects of any member
of the Wider Santander Group or any member of the Wider A&L Group in
a manner which is adverse to and material in the context of the Wider
Santander Group taken as a whole or the Wider A&L Group taken as a
whole (as the case may be};

and all applicable waiting and other time periods during which any such Third
Party could decide to take, institutc or threaten any such action, procecding,
suit, investigation, enquiry or reference or otherwise intervene under the laws of
any jurisdiction in respect of thc Acquisition, the Scheme or the proposed
acquisition of any A&L Shares having expircd, lapsed, or been terminated;

all necessary or appropriate notifications, applications and/or filings having
been made in connection with the Acquisition and all necessary waiting periods
(including any extensions thereof) in connection therewith under any applicable
legislation or regulation of any jurisdiction having expired, lapsed or been
terminated (as appropriate) and all statutory and regulatory obligations in any
Jjurisdiction having been complied with in conncction with the Scheme and all
Authorisations necessary or reasonably deemed appropriate by Santandcr in any
jurisdiction for or in respect of the Acquisition and the acquisition or the
proposed acquisition of any sharcs or other securities in, or control of, A&L by
any member of the Wider Santander Group having been obtained in terms and
in a form reasonably satisfactory to Santander from all appropriate Third Partics
or {without prejudice to the generality of the foregoing) from any person or
bodies with whom any member of the Wider A&L Group or the Wider
Santander Group has entered into contractual arrangements and all such
Authorisations necessary or reasonably deemcd appropriate by Santander to
carry on the business of any member of the Wider A&L Group in any
jurisdiction having been obtained, in each case where the direct consequence of
a failure 1o make such notification or filing or to wait for the expiry, termination
or lapsing of any such waiting period or to comply with such obligation or
obtain such Authorisation would have a matcrial adverse effect on the Wider
A&L Group taken as a wholc and all such Authorisations remaining in full force
and effect at the Effective Date and there being no notice or intimation of an
intention to revoke, suspend, restrict, modify or not to renew such
Authorisations;

save as fairly disclosed by or on behalf of A&L to Santander or as publicly
announced to a Regulatory Information Service by or on behalf of A&L (in cach
case) prior to the date of this announcement, there being no provision of any
arrangement, agreement, licence, permit, lease or other instrument to which any
member of the Wider A&L Group is a party or by or to which any such member
or any of its assets is or may be bound or be subject which, or any event or
circumstance having occurred which under any agreement, arrangement,
licence, permit, Icase or other instrument which any member of the Wider A&L
Group is a party to or to which any member of the Wider A&L Group or any of
its assets may be bound, entitled or subject would result in, as a consequence of
the Acquisition or the acquisition or the proposed acquisition by any member of
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the Wider Santander Group of any shares or other sccuritics (or the equivalent)
in A&L or because of a change in the control or management of any member of

the A&L Group or otherwise, could or might reasonably be expected to result

in, in any such casc to an extent which is material in the context of the Wider

A&L Group taken as a whole:

(1

(i1)

(iii)

(iv)

v

{vi)

(vi))

(viii)

any monics borrowed by, or any other indebtedness, actual or contingent,
of any member of the Wider A&L Group being or becoming repayable, or
capable of being declared repayable, immediatcly or prior to its or their
stated maturity, or the ability of any such member to borrow monies or
incur any indcbtedness being withdrawn or inhibited or becoming capable
of being withdrawn or inhibited;

the rights, liabilities, obligations, interests or business of any member of
the Wider A&L Group under any such arrangement, agreement, licence,
permit, lease or instrument or the interests or business of any member of
the Wider A&L Group in or with any other firm or company or body or
person {or any agreement or arrangements rclating to any such business or
interests) being terminated or adversely modified or affected or any
onerous obligation or liability arising or any adverse action bcing taken
thereunder;

any member of the Wider A&L Group ceasing to be able to carry on
business under any name under which it presently docs so;

any assets or interests of, or any assct the usc of which is enjoyed by, any
member of the Wider A&L Group being or falling to be disposed of or
charged or any right arising under which any such asset or intcrest could
be required to be disposed of or charged or could cease to be available to
any member of the Wider A&L Group otherwise than in the ordinary
course of business;

the creation or enforcement of any mortgage, charge or other security
interest over the whole or any part of the business, property or assets of
any member of the Wider A&L Group;

the value of, or the financial or trading position or prospects of any
member of the Wider A&L Group being prejudiced or adverscly affected;

the creation of any liability (actual or contingent) by any member of the
Wider A&L Group; or

any liability of any member of the Wider A&L Group to make any
severance, termination, bonus or other payment to any of the dircctors or
aother officers;

cxcept as fairly disclosed by or on behalf of A&L to Santandcr, or disclosed in

the Annual Report and Accounts, or as publicly announced to a Regulatory
Information Service by or on behalf of A&L (in cach casc) prior to the datc of
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this announcement, no member of the Wider A&L Group having since 31
December 2007:

(i)

(ii)

(iii)

(iv)

"

(vi)

(vii)

(save as between A&L and wholly-owned subsidiaries of A&L and save
for the issue of A&L Shares on the excrcise of options granted under the
A&L Share Option Schemes or pursuant to A&L’s dividend reinvestment
scheme) issued or agreed to issue or authorised or proposed the issue of
additional shares or securities of any class, or securitics convertible into or
exchangeable for shares, or rights, warrants or options to subscribe for or
acquire any such shares, securities or convertible sccurities;

recommended, declared, paid or made or proposed 1o reccommend,
declare, pay or make any bonus, dividend or other distribution (whether in
cash or otherwise) save for the proposed intcrim dividend of 18 pence per
A&L Share to be declared prior to the Effective Date and other than by
any wholly-owned subsidiary of A&L;

save for transactions between A&L and its wholly-owned subsidiaries or
between such wholly-owned subsidiarics, merged with or demerged or
acquired any body corporate, partnership or business or acquircd or
disposed of, or transferred, mortgaged or charged or created any security
interest over, any assets or any right, titic or interest in any asset
(including shares and trade investments) or authorised, proposed or
announced any intention to do so in cach casc other than in the ordinary
course of business;

save as between A&L and its wholly-owned subsidiaries or between such
wholly-owned subsidiaries, made, authorised, proposed or announced an
intention to propose any change in its loan capital other than in the course
of carrying out its currcnt banking activitics;

issued, authorised or proposed the issuc of any debentures, or (save as
between A&L and its wholly-owned subsidiarics or between such
wholly-owned subsidiaries) incurred or incrcascd any indebtedness or
contingent liability, in any such case otherwise than in a manner which is
materially consistent with business of the Wider A&L Group;

entered into or varied or announced its intention to enter into or vary any
contract, transaction, arrangement or commitment (whether in respect of
capital expenditure or otherwisc) (otherwise than in the ordinary course of
business) which is of a long term, unusual or onerous nature, or which
involves or could involve an obligation of a nature or magnitude which 1s,
in any such case, material in the context of the Wider A&L Group or
which is or is likely to be materially restrictive on the business of any
member of the Wider A&L Group or the Wider Santander Group;

entercd into or varied the terms of any contraet, service agrecment or any
arrangement with any director or senior exccutive of any member of the

Wider A&L Group;
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(viii)

{ix)

(x}

(xi)

{xii)

(xii)

{xiv}

(xv)

proposed, agrced to provide or modified the terms of any sharc option
scheme, incentive scheme, or other benefit relating to the cmployment or
termination of employment of any employee of the Wider A&L Group;

made or agreed or consented to any significant change to the terms of the
trust deeds constituting the pension schemes established for its directors,
employees or their dependants or the benefits which accrue, or to the
pensions which are payable, thereunder, or to the basis on which
qualification for, or accrual or entitlement to, such benefits or pensions arc
calculated or determined or to the basis on which the liabilities (including
pensions) of such pension schemes are funded or made, or agreed or
consented to any change to the trustees involving the appointment of a
trust corporation, which in any such casc would bc material in the context
of the pension schemes operated by the A&L Group;

implemented, effected or authorised, proposed or announced its intention
to implement, cffect, authorisc or propose any rcconstruction,
amalgamation, commitment, scheme or other transaction or arrangement
other than in the ordinary course of business or between wholly owned
members of the A&L Group;

purchased, redeemed or repaid or proposed the purchase, redemption or
repayment of any of its own shares or other securitics or reduced or, save
in respect of the matters mentioned in sub-paragraph (i) above, made any
other change to any part of its share capital to an extent which (other than
in the case of A&L) is material in the context of the Wider A&L Group
taken as a whole;

waived or compromised any claim otherwisc than in the ordinary course
of business which is material in the context of the Wider A&L Group
taken as a whole;

(other than in respect of @ member which is dormant and was solvent at
the relevant time) taken or proposed any corporatc action or (to the extent
material in the context of the Wider A&L Group taken as a whole) had any
legal proceedings instituted or threatcncd against it for its winding-up
(voluntary or otherwise), dissolution, reorganisation or for the
appointment of any administrator, administrative rcceiver, trustce or
similar officer of all or any of its asscts or revenues or any analogous
proceedings in any jurisdiction or appointcd any analogous person in any
jurisdiction;

been unable, or admitted in writing that it is unablc, to pay its debts or
having stopped or suspended (or threatened to stop or suspend) payment
of its debts generally or ceased or threatened to ccase carrying on all or a
substantial part of its business; or

cntered into any contract, commitment, agreement or arrangement or
passed any resolution with respect to or announced an intention to cffect
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1)

(k)

or propose any of the transactions, matters or cvents referred to in this
paragraph (i);

except as fairly disclosed by or on behalf of A&L to Santander or disclosed in
the Annual Report and Accounts, or as publicly announced to a Regulatory

Information Scrvice by or on behalf of A&L (in cach case) prior to the date of
this announcement, since 31 December 2007:

(i)

(i)

(iii}

(iv)

there having been no adverse change in the business, assets, financial or
trading position, profits or prospects of any member of the Wider A&L
Group which is material in the context of the Wider A&L Group taken as
a whole;

no litigation, arbitration proceedings, prosccution or other legal
proceedings having been threatened, announced or instituted by or against
or remaining outstanding against any member of the Wider A&L Group or
to which any member of the Wider A&L Group is or may become a party
(whether as plaintiff or defendant or otherwise) and no enquiry or
investigation by or complaint or refercnce to any Third Party against or in
respect of any member of the Wider A&L Group having been threatened,
announced or instituted or remaining outstanding which, in any such case,
might be rcasonably likely to adversely affect any member of the Wider
A&L Group to an cxtent which is material to the Wider A&L Group taken
as a whole;

no contingent or other liability having arisen or being likcly to arise or
having become apparent to Santander which is or would be likely to
adversely affcct the busincss, assets, financial or trading position or profits
or prospects of any member of the Wider A&L Group to an extent which
is material to the Wider A&L Group taken as a whole; and

no steps having been taken and no omissions having been made which are
likcly to result in the withdrawal, cancellation, termination or
modification of any licence held by any member of the Wider A&L Group
which is necessary for the proper carrying on of its business and the
withdrawal, cancellation, termination or modification of which is material
and likely to advcrscly affect the Wider A&L Group taken as a whole;

except as fairly disclosed by or on behalf of A&L to Santander or disclosed in

the Annual Rcport and Accounts, or publicly announccd to a Regulatory

Information Service by or on behalf of A&L, in each case prior to the date of

this announcement, Santander not having discovered:

(i)

that any financial, business or other information concerning the Wider
A&L Group publicly disclosed or disclosed to any member of the
Santander Group at any time by or on behalf of any member of the Wider
A&L Group is materiaily misleading, contains a misrepresentation of
material fact or omits to statc a material fact necessary to make the
information contained therein not mislcading;
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(i)  that any member of the Wider A&L Group is subject to any liability,
contingent or otherwise, which is not disclosed in the Annual Report and
Accounts or Interim Results of A&L, and which is material in the context
of the Wider A&L Group taken as a whole; or

(i) any information which affects the import of any information disclosed to
Santander prior to the date of this announcement at any time by or on
behalf of any member of the Wider A&L Group and which is material in
the context of the Wider A&L Group taken as a whole; and

(] except as fairly discloscd by or on behalf of A&L to Santander or disclosed in
the Annual Report and Accounts or publicly announced to a Regulatory
Information Service by or on behalf of A&L, in each case prior to the date of
this announcement, in relation to any release, emission, accumulation,
discharge, disposal or other fact or circumstance which has impaired or is likely
to impair the environment (including property) or harmed or is likely to harm
human health, no past or present member of the Wider A&L Group (i) having
committed any violation of any applicable laws, statutes, regulations, notices or
other requirements of any Third Party; and/or (ii) having incurred any liability
(whether actual or contingent} to any Third Party; and/or (i11) being likely to
incur any liability (whether actual or contingent), or being required, to make
good, remediate, repair, reinstate or clean up the cnvironment (including any
property), which (in each case) is material in the context of the Wider A&L
Group taken as a whole.

Santander reserves the right to waive in whole or in part all or any of the Conditions
except Condition 1. Santander will be under no obligation to waive or treat as satisfied
any of the conditions in Condition 2 notwithstanding that the other Conditions may have
been waived or satisfied and that there are no circumstances indicating that the relevant
condition may not be capable of satisfaction.

The Acquisition will lapse and the Scheme will not proceed if, before the date of the
Court Meeting, the Europcan Commission initiates proceedings under Article 6(1)(c) of
the Regulation or there is a reference to the UK Competition Commission.

Subject to the consent of the Pancl, Santander reserves the right to elect to implement the
Acquisition by way of a contractual offer. In such event, such offer will be implemented
on the same terms (subject to any revisions appropriatc amendments, including (without
limitation) an acceptance condition sct at 30 per cent. (or such lesser percentage (not
being less than 50 per cent.) as Santander may decide) of the shares to which such offer
relates}, so far as applicable, as those which would apply to the Scheme.

If Santander is required by the Panel to make an offer for A&L Shares under the
provisions of Rule 9 of the City Code, then Santander may make such altcrations to any
of the above conditions as are necessary to comply with the provisions of that Rule.

The Acquisition and the Scheme will be governed by English law and be subject to the
jurisdiction of the English courts. The Acquisition will comply with the applicable rules
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and regulations of the UK Listing Authority, the London Stock Exchange and the City
Code and any applicablc Spanish laws or regulations.
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APPENDIX il

Sources and Bases of Information

Savc as otherwise stated, the following constitute the bases and sources of certain information

referred to in this announcement;

1.

The financial information relating to Santander has been extracted from its audited
annual accounts for the years to which such information relates and the interim and
quarterly unaudited financial statements as published by Santandcr for the relevant
periods, all of which are prepared in accordance with IFRS.

The financial information relating to A&L has been extracted from its audited annual
accounts for the relevant periods as published by A&L, all of which are prepared in
accordance with IFRS.

The value placed on the entire issued ordinary share capital of A&L by the Acquisition is
based on 420,917,175 A&L Sharcs in issuc at the date of this announcement.

All prices quoted for A&L Shares and Santander Shares are Closing Prices.

The following exchange ratc has been used in this announcement: Euro 1.2517:£1.00.
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APPENDIX I
Irrevocable undertakings

The following persons have given or agreed to give irrevocable undertakings as described in
paragraph 9 of this announcement in respect of the number of A&L Shares sct out below (and
any further shares acquired by them prior to the Effective Date):

Name Number of A&L Shares
Malcolm Aish 5,000
Richard Banks 62,942
Jane Barker 5,000
Roy Brown 2,500
David Bennett 60,489
lan Buchanan 50
Rod Duke 5,250
Mary Francis 1,700
Mike McTighe 7,500
Angus Porter 0
Chris Rhodes 56,593
Margaret Salmon 5,000
Jonathan Watts 5,000
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APPENDIX IV

Definitions

The following definitions apply throughout this announcement unless the context otherwise

requires:
“Abbey”

“Acquisition™

“A&L”
“A&L Articles”
“A&L Board”

“A&L Extraordinary
General Mecting”

“A&L Group”

“A&L Share Option
Schemes”

_“A&L Sharcholders”
“A&L Shares”
“Annual Report and

Accounts”™

“Authorisations”

“Automated Quotation

System”
“Santander”

“Santander ADRs”

“Santander General
Sharcholders
Meeting”

Abbey National plc

the proposed acquisition by Santander of A&L by means of the
Scheme of Arrangement;

Alhance & Leicester plc;
the articles of association of A&L in force from time to timg;
the board of directors of A&L as at the date of this announcement;

the extraordinary general mecting of A&L Shareholders (and any
adjournment thereof) to be convened in connection with the
Acquisition,

A&L and its subsidiary undertakings;

The Company Sharc Option Plan, The Restricted Share Plan, The
Deferred Bonus Plan, The Performance Share Plan, The Savings
Related Share Option Plan and The Share Incentive Plan and “A&L
Share Option Scheme” means any one of them;

the registered holders of A&L Shares and “A&L Shareholder” means
any of such holders;

the ordinary shares of 50 pence cach in the capital of A&L and “A&L
Share” mecans any onc of them;

the annual report and accounts of A&L for the year ending
31 December 2007;

authorisations, orders, grants, rccognitions, confirmations, consents,
licences, clearances, certificates, permissions or approvals;

the electronic trading system which links the Bolsas de Valores (stock
exchanges) in Spain;

Banco Santander S.A.;

the American Depositary Receipts of Santander, each representing
one Santander Sharc;

the general sharcholders mceting of Santander to be convened in
connection with the proposed increasc in Santander's share capital, if
required;
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“Santander Group”

*Santander Shares”

“Santander
Shareholder Circular”

“Santander
Sharcholders”

“Bolsas de Valores”

“Business Day”

“CDIs” or “Credit
Depositary Interests”

“City Code”

“Closing Price™

“CNMVY™

“Companies Act”

“Competition

Comumission™

“Conditions™

“Court”

“Court Mceting”

“Court Orders”

Santander and its subsidiary undertakings;

the existing shares of Euro 0.50 each in the capital of Santander and
“Santander Share” means any one of them;

the notice convening the Santander General Shareholders Meeting and the
information and documentation to be made available to Santander
Sharcholders at the time such notice is published;

holders of Santander Sharcs and “Santander Shareholder” means any
one of them;

the Bolsas de Valores (stock exchanges) of Madrid, Barcelona, Bilbao
and Valencia;

a day (excluding Saturdays, Sundays and public holidays) on which
banks arc gencrally open for business in the City of London or
Madrid, as applicable;

dematerialised depositary intercsts in CREST;

the City Code on Takeovers and Mergers;

the closing middle-market quotation of a A&L Share as derived from
the London Stock Exchange Daily Official List or the closing market
price of a Santander Share as derived from Bolsas de Valores (as the
context requires);

Comision Nacional del Mercado de Valores, the Spanish securitics
regulator;

the Companies Act 2006, as amended,;

the body corporate known as the Competition Commission as
established under section 45 of the Competition Act 1998, as
amended,

the conditions to the implementation of the Acquisition set out in
Appendix | of this announcement and “Condition” mcans any one of
them;

the High Court of Justice in England and Wales;

the meceting of the Schemce Shareholders (and any adjournment
thercof) to be convened pursuant to an order of the Court pursuant to
section 896 of thc Companies Act for the purpose of considering and,
if thought fit, approving the Scheme (with or without amendment),

the orders of the Court granted at the First Court Hearing (sanctioning
the Scheme under section 899 of the Companies Act) and at the
Second Court Hearing (confirming the reduction of capital provided
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“CREST”

“CRESTCo”
“Daily Official List”

“Effective Date”

“Exchange Ratio”

“First Court Hearing”

“FSMA”

“Hearing Record
Time”

“Iberclear”

“Interim Results™

“JPMorgan
Cazenove”

“Listing Rules”

“London Stock
Exchange”

“Meetings”
“Merrill Lynch”
“Morgan Stanlcy”

“New Santander
Shares”

“Offer”

for by the Scheme under section 137 of the Companies Act 1985 (as
amended or re-cnacted), respectively or, where the context so
requires, either of them;

the relevant system (as defined in the Regulations) in respect of which
CRESTCo is the Operator (as defined in CREST);

CRESTCo Limited;
the daily official list of the London Stock Exchange;

the date on which the Scheme becomes effective in accordance with
its terms;

the ratio of 1 Santander Share for every 3 A&L Shares;

the hearing by the Court of the petition to sanction the Scheme under
section 899 of the Companics Act;

Financial Services and Markets Act 2000;

6.00 p.m. on the Business Day immediately preceding the Second
Hearing Datc;

the Spanish clearance and settlement system of that name through
which holdings of, and trades in, Santander Shares are, and the New
Santander Shares will be, cleared and scttled;

means the unaudited interim financial results of A&L for the six
month period ending 30 June 2008;

JPMorgan Cazenove Limited;

the Listing Rules of the UK Listing Authority;

London Stock Exchange plc or its successor;

the Court Mecting and the A&L Extraordinary General Mceting;
Mecrrill Lynch International;
Morgan Stanlcy & Co. Limited,

the Santander Shares proposed to be issued (or delivered in full or in
part from treasury stock) and credited as fully paid pursuant to the
Acquisition;

should Santander elect to make thc Acquisition by way of a
contractual offer, the recommended offer to be made by Santander for
A&L, on the terms and subject to the conditions sct out in this
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“offer period™

“Officc of Fair
Trading” or “OFT”

“Panel”

“Regulations”

“Regulatory
Information Service”

“Rothschild”

“Scheme” or “Scheme
of Arrangement”

“Scheme Document™
“Scheme

Sharcholders™

“Scheme Shares™

“Securitics Act”

announcement and to be sct out in the formal offer document and
where the context admits, any subsequent revision, variation,
cxtension or renewal of such offer;

has the meaning given to it in the City Code;

the UK Office of Fair Trading;

the Pancl on Takeovers and Mcrgers;

the Uncertificated Securitics Regulations 2001 (ST 2001/3755)
including any modification thercof or any regulations in substitution
therefore made under section 207 of the Companies Act and for the
time being in force;

any of the scrvices authorised from time to time by the Financial
Services Authority for the purposes of disseminating regulatory
announcements;

N M Rothschild & Sons Limited;

the proposed scheme of arrangement under scctions 895 to 899 of the
Companics Act between A&L and the holders of the Scheme Shares,
with or subject to any modification thereof or in addition thereto or
condition agreed by A&L and Santander and which the Court may
think fit to approve or impose;

the document to be posted to A&L Sharcholders and others
containing, intcr alia, the Scheme and the notice of the Meetings;

the holders of Scheme Sharcs;

A&L Shares:
(a) in issuc on the date of this announcement;

(by  (if any) issued after the date of this announcement and prior to
the Voting Record Time;

(c) (if any) issucd on or after the Voting Record Time and at or
prior to the Hearing Record Time cither on terms that the
original or any subscquent holder thercof shail be bound by the
Scheme or, in the case of any such shares issued prior to the
adoption of the amendment to the A&L Articles to be adopted
at the A&L Extraordinary General Mecting, in respect of
which the holder thercof shall have agreed in writing to be
bound by the Scheme;

the United States Securities Act of 1933, as amended;
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“Second Court
Hearing”

“Third Party”

“UK Listing
Authority”

“United Kingdom” or
6GUK!5

“United States™ or
‘iUS”

“Voting Record Time”

“Wider A&L Group”

“Wider Santander
Group”

the hearing by the Court of the petition to confirm the reduction of
capital provided for by thc Scheme under section 137 of the
Companies Act 1985 (as amended or re-enacted);

a government, governmental, quasi-governmental, supranational,
statutory, regulatory or investigative body, trade agency, court,
association, institution or any other body or person in any jurisdiction;

the Financial Services Authority in its capacity as the competent
authority for listing under Part VI of the Financial Services and
Markets Act 2000;

the United Kingdom of Great Britain and Northern Ireland and its
dependent territories;

the United States of America (including the states of the United States
and the District of Columbia), its possessions and territories and all
areas subject to its jurisdiction;

the time fixed by the Court and A&L for determining the entitlement
to vote, respectively, at the Court Meeting and the A&L Extraordinary
General Meeting as set out in the notices thercof;

the A&L Group and associated undertakings and any other body
corporate, partnership, joint venture or person in which the A&L
Group and such undertakings (aggregating their interests) have an
interest of more than 20 per cent. of the voting or equity capital or the
equivalent;

the Santander Group and associated undertakings and any other body
corporate, partnership, joint venture or person in which the Santander
Group and such undertakings (aggregating their interests) have an
interest of more than 20 per cent. of the voting or equity capital or the
equivalent.

3 & I 1Y

For the purposes of this announcement, “subsidiary”, “subsidiary undertaking”, “undertaking”

and “associated undertaking” have the meanings given by the Companies Act.
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Recommended Acquisition by Banco Santander, S.A. of Alliance & Leicester plc

This document is important and requires your attention.

This is your opportunity to vote as a shareholder of A&L on the proposed Acquisition of A&L by Banco
Santander.

This pack sets out the full details of the Scheme and the voting process. In order for your postal vote to
count it must be recejved by Capita Registrars by 11.00 a.m. on Sunday, 14 September 2008,

This pack contains:
The Scheme Document {which sets out the Scheme in full).

Proxy voting forms or forms of direction (as applicable) (blue and orange — together with admission
cards {as applicable) and instructions}.

Reply paid envelope (for returning the proxy voting forms or forms of direction to Capita Registrars}.

This booklet {which comprises a letter from A&L, details of the proposed Acquisition by Banco
Santander including the voting process and a questions & answers section).

If you have any other queries about the Acquisition, the Scheme, the forms of proxy, the forms of direction,
online voting or any other related matter please call the Shareholder Helpline on 0844 842 9586 (or, if you
are calling from outside the UK, on +44 {0) 800 280 2580) Monday to Friday between 9.00 a.m, and

8.00 p.m. (UK time). The Shareholder Helpline will be available until 24 October 2008. Calls cost 5 pence
per minute plus network charges.

This document is addressed to A&L Shareholders and, for information only, to holders of options granted
under A&L share plans and to holders of A&L Sterling Preference Shares.

Capitalised terms used but not defined in this document have the meanings given to them in Part 11 of the
Scheme Document.

19 August 2008




Acting Chairman’s Statement

Recommended Acquisition by Banco Santander, S.A. of Alliance & Leicester plc

Dear Shareholder,

On 14 July 2008, A&L and Banco Santander announced that they had agreed the terms of a recommended
acquisition by Banco Santander of A&L. { wrote to you on 18 July enclosing a copy of that announcement.

| am now pleased to send you formal documents relating to the recommended Acquisition by Banco
Santander of A&L. These documents are important, as they give you information about how to vote on the
proposed Acquisition and details of the two shareholder meetings: the Court Meeting and the A&L
Extraordinary General Meeting (the ‘A&L EGM'). Both of these meetings are part of the Acquisition process
and, as an A&L Shareholder, you can vote on the resolutions put to both meetings. The meetings will be
held on the same day, Tuesday, 16 September, in the same venue, cne after the other. However, you do not
need to attend the meetings o vote,

This pack sets out the terms of the Acquisition and explains how you, as a shareholder of A&L, can vote.
It contains the forms you need to register your vote, as well as the expected timetable of events,
questions & answers and the full Scheme Document.

Terms of the Acquisition

Under the terms of the Acquisition, holders of A&L Shares will be entitled to receive 1 New Banco
Santander Share for every 3 A&L Shares.

In addition, as we announced in A&L's 'Half-yearly Financial Report for the Six Months Ended 30 june 2008’
on 1 August this year, you will receive an Interim Dividend of 18 pence per A&L Share. The Interim
Dividend is expected to be paid on Monday, 6 October 2008 to all shareholders who hold A&L Shares on
Friday, 5 September 2008, If you sell your A&L Shares before the A&L Interim Dividend Record Time

{4.30 p.m. on 5 September 2008} you will not receive the interim dividend.

Voting process

Sharehalder approval {amongst other things) is required in order for the Acquisition to go ahead and all A&L
Shareholders to whom the Scheme Document has been sent will have the opportunity to vote.

You can vote by post by completing and returning the forms enclosed with this pack and, if you wish {unless
you are an A&L SIP participant), you can vote in person at the Court Meeting and the A&L EGM on 16
September 2008 (further details concerning the Court Meeting and the A&L EGM are given below}.

It is important to us that as many A&L Shareholders vote as possible. If you wish to vote by post you
need to complete the enclosed voting forms, according to the instructions on them, and post them in
the enclosed business reply envelope to reach Capita Registrars by 11.00 a.m. Sunday, 14 September
2008 {effectively this means they will need to be delivered by post on or before Saturday, 13 September
2008). Please note that voting forms returned by fax or email will not be accepted. Alternatively, you can
vote online, details of which are given in question 4, below.

If you are a registered holder of A&L Shares or an A&L ShareSafe member, completing and returning the
voting forms by post or online will not prevent you from attending the meetings and voting in person, as
your final vote is the one that counts.

The Scheme

The Acquisition is being implemented by way of a Scheme of Arrangement. This is a common process for
dealing with acquisitions of public companies in the UK, particularly in cases like this where there is a large
number of retail sharehotders. A&L has over 560,000 sharehoclders, the vast majority of whom hold either
250 or 500 shares.

The same process was followed when Banco Santander acquired Abbey in 2004.

In order for the Scheme to become effective, amongst other things, the relevant resolutions must be
approved by A&L Shareholders at both the Court Meeting and the A&L EGM on 16 September 2008.

www.alliance-leicester-graup.co.uk



This is why your pack contains two forms — the btue one for the Court Meeting and the orange one for
the A&L EGM.

The Scheme will only become effective and the Acquisition take place if (amongst other things):

(3} amajority in number of the A&L Shareholders present at the Court Meeting (voting in person or by
proxy) vote in favour; and

{b)  such majority holds 75 per cent or more in value of the A&L Shares held by those A&L Shareholders
present and voting at the Court Meeting (in person or by proxy).

In determining the vote in (a} above, all shareholders that vote count equally regardless of how many shares
they hold. In addition it is also necessary for the resolution at the A&L EGM to be approved by shareholders
holding not less than 75 per cent of the votes cast at the meeting {whether in person or by proxy).

We strongly encourage all A&L Shareholders to exercise their voting rights. It is particularly important
that as many votes as possible are cast at the Court Meeting so that the Court may be satisfied that there is
a fair representation of A&L Shareholders’ opinion.

You are strongly urged to return your voting forms or vote online as soon as possible and in any event
by the dates set out in this document.

Which way should | vote?

The A&L Board believes that the terms of the Acquisition are in the best interests of A&L
Shareholders as a whole and unanimously recommends that A&L Shareholders vote in favour
of the resolutions to be proposed at the Court Meeting and the A&L EGM. The A&L Directors
have irrevocably undertaken to vote in favour of the resolutions in respect of their own
shareholdings.

The proposed Acquisition would bring together in the same group two well known UK banks and create a
more effective competitor in UK financial services. The A&L Board believes that the combination of A&L and
Abbey (Banco Santander’s UK subsidiary) is an excellent fit. The combined business in the UK will have

959 branches, a larger and therefore more competitive market share of key personal financial service products
and a growing business banking franchise, with Banco Santander providing additional stability and resources
to leverage A&L' franchise.

The result will be a stronger UK banking franchise that will benefit our customers and employees. It
represents value for A&L Shareholders by providing both greater stability and greater certainty in these
uncertain times.

Your attention is drawn to Section 4 of Part 2 of the Scheme Document, which sets out the A&L Board’s
reasons for recommending the Acquisition.

The Acquisition has the unanimous support and recommendation of the boards of both A&L and Banco
Santander. | therefore urge you to support the proposed Acquisition and to vote in favour of the resolutions.

The Scheme Document sets out the terms of the offer and this booklet contains answers to some questions
you may have. If you have any other queries about the Acquisition, the Scheme, the voting forms, or any
other related matter please call the Shareholder Helpline on 0844 842 9586 {or, if you are calling from
outside the UK, on +44 (0) 800 280 2580} Monday to Friday between 9.00 a.m. and 8.00 p.m. {UK time).
Calls cost 5 pence per minute plus network charges.

The Shareholder Helpline cannot provide advice on the merits of the Acquisition or on personal financial or
tax matters. If you are in any doubt as to the action you should take, you are recommended to seek
professional financial advice from your stockbroker, solicitor, accountant or independent financial adviser.

%8.&%

Roy Brown
Acting Chairman
Alliance & Leicester plc

Remember to vote online or complete your proxy voting forms and post them to arrive at Capita
Registrars before the deadlines on Sunday, 14 September 2008.

Recommended Acquisition ty Banco Santander, 5.A. of Alliance & Leicester plc




Timetable

DATE/EXPECTED DATE (2008)

EVENT

Monday 14 July

Announcement of the recommended acquisition by Banco
Santander of A&L

Tuesday 19 August

Scheme Document published and posted to shareholders

Wednesday 3 September

Ex-dividend date for A&L interim dividend

Friday 5 September

Dividend Record Time for A&L interim dividend

Sunday 14 September

Deadline for receipt by the Registrars of completed blue
proxy/direction forms for the Court Meeting (11:00 a.m.) and the
orange proxy/direction forms for the A&LEGM (11:10 a.m.). The
same deadlines apply for votes submitted online

Tuesday 16 September

Court Meeting (11:00 a.m.) and A&L EGM (11:10 a.m.) at the
International Convention Centre (the 'ICC’), Birmingham®™

Sunday 21/Monday 22 September

Banco Santander General Shareholders Meeting

Monday 6 October

Expected date for payment of A&L interim dividend declared on
1 August 20089

Tuesday 7 October

First Court Hearing (to approve the Scheme)®

Thursday 9 October

Second Court Hearing (to confirm the reduction of capital}?

Friday 10 October

Last day for buying and selling A&L Shares43)

Friday 10 October

Effective Date - New Banco Santander Shares to be issued?

Tuesday 14 QOctober

Dealings in New Banco Santander Shares on the market of Bolsas
de Valores? and listing on the London Stock Exchange expected to
commence

Tuesday 28 October

Expected anncuncement of Santander's third quarter results for
20084

Friday 31 October

Record date for Banco Santander third quarter interim dividend

Thursday 13 November

UK holders of Banco Santander Shares sent cheques for third
quarter dividend™

(1) The A&L EGM will start at 11:10 a.m. or as socn as the Court Meeting has finished.

(2)  These dates are indicative only and will depend, amongst other things, on the dates upon which the Court actually approves the
Scheme and/or confirms the asscciated reduction of capital.

(3)  Dealings in ARL Shares will be suspended with effect from 4.30 p.m. {UK time} on this date. Dealings in A&L Shares after the
third business day prior to the Scheme Record Time (which is expected to be 4.30 p.m. on 10 October 2008} will not, in
accordance with normal settlement procedures, be registered prior to the Scheme Record Time. A&L Shareholders will still be
able to buy and selt AZL Shares up until the Scheme Record Time.

{4)  These dates are indicative only.

www.alliance-leicester-group.co.uk




Questions & Answers

This section contains the answers to many of the questions you may have. If once
you've read through this section and studied the other enclosed documents you have
any further questions, please contact the Shareholder Helpline on 0844 842 9586 (or,
if you are calling from outside the UK, on +44 (0) 800 280 2580) Monday to Friday
between 9.00 a.m. and 8.00 p.m. (UK time)."")

]

What do | need to do?

The Scheme Document sets out the details of the Scheme in full, as well as providing other helpful
information. You should read the Scheme Document along with this booklet and decide whether
you wish to vote for or against the Acquisition. You may vote via proxy/direction or (unless you are
an A&L SIP participant} in person at the Court Meeting and A&L EGM. Details of how to vote by
proxy/direction are summarised below. If you are unsure as to how to vote, please seek financial
advice from your stockbroker, soliciter, accountant or independent financial adviser.

How to vote
How do | vote on the Acquisition?

There are two forms for you to use to vote on the Acquisition. If you want to appoint semeane else
to vote on your behalf (rather than attending the meeting in person), you need to fill in and return
both forms of proxy enclosed with this pack. The blue form of proxy is for use at the Court Meeting
and the orange form of proxy is for use at the ARL EGM. A&L ShareSafe members and A&L SIP
participants should refer to question 3, below.

Please complete these forms of proxy to indicate how you wish your votes to be cast on the
resolutions to be proposed at the Court Meeting and the A&L EGM and return them to Capita
Registrars in the business reply envelope {Capita Registrars (Proxies), The Registry, 34
Beckenham Road, Beckenham, Kent BR3 4TU).

The blue form of proxy must be received no later than 11.00 a.m. (UK time) on Sunday,
14 September 2008. However, if the blue form of proxy is not lodged then, it may be handed o
Capita Registrars on behalf of the Chairman of the Court Meeting.

The orange form of proxy must be received no later than 11.10 a.m. {UK time) on Sunday,

14 September 2008. If the orange form of proxy is not ladged by then {or where the A&L EGM s
adjourned, at least 48 hours before the time fixed for any adjourned A&L EGM) and in accordance
with the instructions on it, it will not be valid. The orange form may not be handed to Capita
Registrars at the A&L EGM.

Forms of proxy returned by fax or email will not be accepted.
Alternatively, you can vote online. For details, see question 4, below.

A&L Shareholders will be able to attend and vote at the relevant meeting even if they have
completed and returned the forms of proxy.

Calls cost 5 pence per minute plus network charges.

Recommended Acquisition by Banco Santander, S.A. of Alliance & Leicester pic




What if | hold my shares through A&L ShareSafe or the A&L SIP?
Instead of forms of proxy, you will receive forms of direction, which will allow you to direct the
relevant nominee as to how to vote at the Court Meeting and the A&L EGM.

Please complete these forms of direction to indicate how you wish your votes to be cast on the
resolutions to be proposed at the Court Meeting and the A&L EGM and return them to Capita
Registrars in the business reply envelope (to Capita Registrars (Proxies), The Registry,

34 Beckenham Road, Beckenham, Kent BR3 4TU]).

The blue form of direction must be received no later than 11.00 a.m. {UK time) on Sunday,
14 September 2008. The blue form of direction may not be handed to Capita Registrars at the
Court Meeting.

The orange form of direction must be received no later than 11.10 a.m. {UK time) on Sunday,

14 September 2008. If the orange form of direction is not lodged by then (or where the A&L EGM is
adjourned, at least 48 hours before the time fixed for any adjourned A&L EGM) and in accordance
with the instructions on it, it will not be valid. The orange form of direction may not be handed to
Capita Registrars at the A&L EGM.

Forms of direction returned by fax or email will not be accepted.
Alternatively you can vote online, For details, see question 4, below.

AR&L ShareSafe members will be able o attend the relevant meeting and vote, even if they have
completed and returned the forms of direction. A&L SiP participants may not attend either meeting
in persan, but may instruct the SIP Trustee to vote on their behalf.

Can | vote online?
Yes, to submit a proxy or direction to vote online:

Log on to www.alliance-leicester-shareregistrars.co.uk and follow the online instructions.

You wili need the Investor Code, printed on the voting forms in this pack, your name and
postcode.

How do | complete the forms of proxy/direction?

Please refer to the notes on the back of the forms. If you still have any questions relating to the
completion of the forms of proxy or forms of direction please call the Shareholder Helpline on
0844 842 9586 (or, if you are calling from outside the UK, on +44 (0) 800 280 2580) Monday to
Friday between 9.00 a.m. and 8.00 p.m. (UK time). Calls cost 5 pence per minute plus network
charges.

www alliance-leicester-group.co.uk



Shareholder Meetings - the Court Meeting and the A&L EGM

Where and when will the meetings be held?

The Court Meeting and the A&L EGM will be held an Tuesday, 16 September 2008 at the
International Convention Centre in Birmingham {the 'ICC’). There will be signs directing you to
the meetings at the ICC. The Court Meeting will start at 11.00 a.m. and the A&L EGM will follow
at 11.10 a.m. (or immediately after the Court Meeting is concluded or adjourned). Registration for
the meetings will take place from 9.30 a.m. onwards.

Can | attend the Court Meeting and the A&L EGM?

Yes, if you are a registered holder of A&L Shares or a member of A&L ShareSafe. A&L SIP
participants who do not otherwise own A&L Shares as a registered holder or via A&L ShareSafe
cannot attend the meetings.

Do I have to attend the meetings to vote?

No. If you cannot or do not wish to attend the meetings in person you can appoint a proxy by
using the enclosed blue and orange forms to nominate the Chairman of A&L, or someone else, to
vote for you. A&L SIP participants may only use the forms of direction to direct the SIP Trustee as
to how to vote.

How do | get to the International Convention Centre in Birmingham?

The ICC is located in central Birmingham just 10 minutes walk from Birmingham New Street
Station. There is easy access from Birmingham International Airport. Central Birmingham is
easily accessible by road. The nearby National Indoor Arena (the ‘NIA’) has its own car park
with 2,000 spaces (that are available for you to use) and there are a number of other car parks
within walking distance.

The address of the venue is the International Convention Centre, Broad Street,
Birmingham B1 2EA,

More detailed travel directions can be found on the ICC's web site
www.theicc.co.uk/visitors/travel.

The ICC and Birmingham City Centre
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Shareholder Meetings — the Court Meeting and the A&L EGM

Can | ask questions at the meetings?
@90 . . . . on i
You will have the opportunity to ask questions at the meetings. If you want to ask a question, it

will help us if you send your question in writing beforehand to the Group Secretary, Alliance &
Leicester plc, Carlton Park, Narborough, Leicester LE19 OAL. This will help us to make sure that
we can answer your question as fully as possible,

If you cannot come to the meetings, but would like a written answer to your question, please let us
know when you write in with your question, and provide your return address.

You may also register your question on the day of the meetings at the Shareholder Helpdesk.

The meetings are a farum for shareholders to raise questions about the proposed Acquisition of
A&L by Banco Santander. If you have a question or complaint relating to A&L's products or services,
please contact Group Customer Relations, Alliance & Leicester plc, Carlton Park, Narborough,
Leicester LE19 QAL, or visit the Customer Service Desk at the venue on the day of the meetings.

What do | need to bring?
@09) ¢ you come to the Court Meeting and the A&L EGM, please bring both admission cards that are
attached to the enclosed blue and orange forms; you will not be able to vote without them.

What facilities will there be for disabled shareholders?

There is disabled access at the ICC and help will be available at the meetings if required. If you are
disabled you can bring somecne with you. There will be a sign language interpreter at the meetings
and there will also be an induction loop system.

If you need any more information, please call the Shareholder Helpline on (0844 842 9586 (or, if
you are calling from outside the UK, on +44 {0) 800 280 2580) between 9.00 a.m. and 8.00 p.m.
(UK time) Monday to Friday. Calls cost 5 pence per minute plus network charges.

Will there be refreshments at the meetings?

Hot and cold drinks will be provided at the meetings.

How do | cast my vote for the resolutions if | attend the Shareholder meetings?

QW) ¢ you are a registered holder of A&L Shares or a member of A&L ShareSafe, you are entitled to
attend the Court Meeting and the A&L EGM on 16 September 2008. The Court Meeting will start at
11.00 a.m. {UK time} and the A&L EGM will start at 11.10 a.m. (UK time) {or as soon as the Court
Meeting has been concluded or adjourned).

Whether or not you are able to attend the shareholder meetings, you are encouraged to vote by
post by completing the enclosed blue and orange forms and returning them to Capita Registrars
in the enclosed business reply envelope,

Alternatively, you can submit a proxy or direction to vote onling, as detailed in question 4, above.

The Acquisition and the Scheme

What is being proposed?
@18 Banco Santander is proposing to acquire A&L.

www.alliance-leicester-group.co.uk




The Acquisition and the Scheme

Who is Banco Santander?

Banco Santander is the seventh largest bank in the world by market capitalisation (as at 8 August
2008}, its market capitalisation as of that date was €75.7 billion. It was founded in 1857, is based in
Spain and operates in approximately 40 countries including the United Kingdom. It employs over
131,000 people worldwide, with over 11,200 branches and over 65 million customers.

In the UK, Banco Santander owns Abbey, which it acquired in 2004. Through its ownership of
Abbey, Santander has around 16.4 million UK customers and approximately 1.27 million UK
shareholders.

For further information on Banco Santander, please refer to Part 4 of the Scheme Document.

What are Banco Santander's reasons for the Acquisition?

Part of Banco Santander’s strategy involves being a significant local player and achieving a sizeable
market share in each country where it has a presence. Both Banco Santander and A&L believe the
combination of A&L and Abbey (Banco Santander’s UK subsidiary) is an excellent fit. The combined
business in the UK will have 959 branches, a larger and therefore more competitive market share
of key personal financial services products and a growing business banking franchise. An analysis
of potential efficiencies and integration benefits conducted by Banco Santander suggests that the
acquisition of A&L will lead to annualised cost savings of more than £180 million {before tax) by
the end of 2011. Banco Santander believes that the integration of the A&L and Abbey businesses
can be completed with low risk and substantial benefits for both shareholders and customers, For
further details on Banco Santander’s reasens for acquiring A&L, please refer to Section 2 of Part 4
of the Scheme Document.

Why is the A&L Board recommending the Acquisition by Banco Santander?

Details of the reasens for the recommendation are in Section 4 of Part 2 of the Scheme Document.

In summary these are:

. The extreme turbulence in financial markets and deteriorating outlook for the UK economy
has impacted A&L, resulting in a share price of 219.25 pence at close of business on 171 July
2008, the last trading day before the announcement of the Acquisition.

. Whilst A&L has adopted plans which it believes would enable it to continue to do business
satisfactority in the current very difficult trading environment, there remain significant
external risks presented by the deterioration in the broader economic cutlook and the
continuing turbulence in financial markets.

. The A&L Board sees no obvious circumstances that are likely, materially, to improve
conditions in the financial markets or the broader economic cutlook in the near to medium
term, and has concluded that there is a risk of external events further eroding shareholder
value. The value to A&L Shareholders of the greater certainty provided by being part of a
larger organisation is considerable. The Acquisition will result in a strong UK banking
franchise which will benefit shareholders, customers and employees.

: Based on the Closing Price for a Banco Santander Share on 8 August 2008 and an exchange
rate of €1.2753:£1, the terms of the Acquisition values each A&L Share at 317 pence. Taking
into account the interim dividend declared on 1 August 2008, the total is 335 pence per
A&L Share and represents 3 premium of 52.6 per cent to the Closing Price of A&L Shares on
11 July 2008 (the last business day prior to the announcement of the recommended
Acquisition).

. Qiven the points noted above, it is the A&L Board's view that the proposal from Banco
Santander represents value for A&L Shareholders and both greater stability and greater
certainty in these uncertain times.

Recommended Acquisition by Banco Santander, S.A. of Alliance & Leicester plc




The Acquisition and the Scheme

What will | receive for my A&L shares?
Q10 Under the terms of the Acquisition, holders of A&L Shares will be entitled to receive New Banco
Santander Shares in exchange for the cancellation of their A&L Shares on the following basis:

1 New Banco Santander Share for every 3 A&L Shares

In addition, provided you don't sell your A&L Shares before 5 September 2008 you will receive an
interim dividend of 18 pence per share. This is expected to be paid on 6 October 2008.

The number of shares | hold is not divisible by three, what happens to my excess
Q) AgL shares?

As no fractions of New Banco Santander Shares will be allotted to holders of A&L Shares, any

fractional entitiements to New Banco Santander Shares will be aggregated and sold in the market

and the net proceeds of sale will be distributed pro rata to the holders of A&L Shares entitled to

them. These proceeds will be issued in Sterling by cheque.

Can | have cash instead of New Banco Santander Shares?
@20} No cash alternative is being offered. For information on how to sell your New Banco Santander
Shares, please refer to question 35, below.

Under the Acquisition how much are my A&L shares worth?

The terms of the Acquisition imply a value of 317 pence for each A&L Share as at 8 August 2008,
being the latest practicable date prior to the posting of this document. Taking into account the
interim dividend of 18 pence per share, the total implied value on that date is 335 pence per share
and represents a premium of 52.6 per cent to the A&L share price of 219.25 pence on 11 July
2008, the business day prior to the announcement of the Banco Santander offer.

(This is based on the Closing Price for a Banco Santander Share on the Bolsas de Valores (the stock
exchanges of Madrid, Barcelona, Bilbao and Valencia) of €12.11 on 8 August 2008, (the latest
practicable date prior to the posting of this doecument) and an exchange rate of €1.2753:£1).

How will the Acquisition of A&L be implemented?

The Acquisition will be implemented by way of a scheme of arrangement under Part 26 of the
Companies Act 2006. Under the terms of the Scheme, A&L Shares will be cancelled and you will
receive one New Banco Santander Share in exchange for three A&L Shares. Before the Scheme {and
therefore the Acquisition} can become effective, a number of conditions must be satisfied or
waived. These are listed in Part 5 of the Scheme Document.

When will the Acquisition be completed?

Subject to satisfaction or waiver of the Conditions (including A&L Shareholder and Court approval and
the approval by Banco Santander Shareholders), completion of the Acquisition is expected to take
place on Friday, 10 Cctober 2008. The New Banco Santander Shares are expected to be issued on
completion of the Acquisition, and are expected to begin trading on Tuesday, 14 October 2008.

What is a scheme of arrangement?

A scheme of arrangement is a legal arrangement between a company and its shareholders and is a
normal process for dealing with acquisitions of public companies in the UK. It requires approval of
the shareholders both at a court meeting and at a separate general meeting. A&L Shareholders can
vote on whether to approve the Scheme {and therefore the Acquisition) at the Court Meeting and
then on a resolution required to implement it at the A&L EGM. All ARL Shareholders to whom the
Scheme Document has been sent will have the opportunity to vote at both the Court Meeting and
the A&L EGM and their votes {if properly received) will be counted. Once approved by A&L
Shareholders, the Scheme will only become effective if sanctioned by the Court.

www.alliance-leicester-group.co.uk




The Acquisition and the Scheme
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Why is this being done via a Scheme of Arrangement?

A scheme of arrangement is a normal process for dealing with acquisitions of public companies in
the UK. This process was followed when Banco Santander acquired Abbey in 2004,

What will happen to A&L preference shares?
A&L preference shares will be unaffected by the Acquisition.

What influence do | have as a shareholder and why is it important that | vote?
The Scheme (and therefore the Acquisition) will only become effective if (amongst other things):

(a)  amajority in number of the A&L Shareholders present at the Court Meeting (voting in person
or by proxy] vote in favour; and

(b)  such majority holds 75 per cent or more in value of the A&L Shares held by those A&L
Shareholders present and voting at the Court Meeting {in person or by proxy).

In determining the vote in (a) above, all shareholders that vote count equatly regasdless of how
many A&L Shares they hold. In addition it is also necessary for the resolution at the A&L EGM to be
approved by A&L Shareholders holding not less than 75 per cent of the votes cast at the meeting
{whether in person or by proxy).

We strongly encourage A&L Shareholders to exercise their voting rights. It is particularly
important that as many votes as possible are cast at the Court Meeting so that the Court may
be satisfied that there is a fair representation of A&L Shareholders’ opinion. You are strongly
urged to either attend, return your forms of proxy and forms of direction or vote online as soon
as possible and in any event by the relevant dates set out in this document.

What happens if | vote against the resolutions to be proposed at the Court Meeting
and A&L EGM?

All votes property made will be counted. If the resolutions are passed by the requisite majorities,
the Scheme is sanctioned by the Court and the Acquisition completes, the Scheme wiil be binding
on all A&L Shareholders, including those who voted against the Scheme, If the resolutions are not
passed by the requisite majorities, then the Scheme and the Acquisition will not go ahead.

The A&L Board believes that the terms of the Acquisition are in the best interests of all A&L
Sharehalders and usnanimously recommends that A&L Shareholders vote in favour of the
resolutions.

Shares and dividends
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Can | still sell or buy shares in A&L?

Yes, you can sell or buy A&L Shares until the Scheme becomes effective, which is expected to be
Friday, 10 October 2008. Please contact your normal broker or the Alliance & Leicester Share
Dealing Service to do so. You are recommended to contact an independent financial advisos before
buying or selling shares.

Will A&L still be offering a scrip dividend?

The Board has decided not to offer a scrip dividend alternative to the interim dividend that is
expected to be paid on 6 October 2008.

(1) A scrip dividend is a dividend consisting of additional shares rather than cash.

Recommended Acquisition by Banco Santander, S.A, of Alliance & Leicester plc




Shares and dividends

On what stock exchanges are Banco Santander shares listed?

Banco Santander Shares are listed on the London Stock Exchange and the Spanish stock exchanges
in Madrid, Barcelona, Bilbao and Valencia, and on the Milan, Lisbon, Mexican and Buenos Aires
stock exchanges and on the New York Stock Exchange (through Banco Santander American
Depositary Shares). The shares are traded in the UK on normal trading days and the share price is
quoted in Sterling in most national newspapers, including the Times and the Financial Times.

OR32

Where can | find details of the Banco Santander share price?
Details of the Banco Santander share price {in Sterling) and other information can be found on
Banco Santander's UK shareholder website: www.santandershareholder.co.uk.

@33

Will | get a share certificate for my New Banco Santander Shares?

No. In common with all Spanish listed companies, Santander does not issue share certificates to
individual shareholders. A&L Shareholders wha receive New Banco Santander Shares as a result of
the Acquisition will receive their shares in the form of a CREST Depository Interest {a "CDI') {which
represents a shareholder’s entitlement to the New Banco Santander Shares). These CDIs will be
held in a Banco Santander corporate nominee service on their behalf or through A&L ShareSafe (in
the case of A&L Shareholders who are currently members of A&L ShareSafe). If you hold share
certificates for your A&L Shares, you will be sent details of the Banco Santander nominee sefvice
and a statement of your entitlement to these CDIs within 14 days of completion of the Acquisition.
If you are a member of A&L ShareSafe, revised details of the nominee service and a statement of
entitlement to the CDIs will be sent to you within 14 days of completion of the Acquisition. Further
details of these arrangements are described in Section 9 of Part 3 of the Scheme Document.

(0).5¥)

How can | sell my New Banco Santander Shares?

You can sell your Banco Santander Shares through a stockbroker, just as you can with UK shares. As
Banco Santander is listed in the UK you can sell your Banco Santander Shares in the UK and receive
your share sale proceeds in Sterling.

Banco Santander has more information about how to buy and sell Banco Santander Shares on its
UK shareholder website: www.santandershareholder.co.uk.

Will | be taxed in the same way on a sale of Banco Santander Shares as | would have
Q=) been had | sold my A&L Shares?

Broadly yes. A sale of Banco Santander Shares may, depending on your circumstances and subject
to any available exemptions and reliefs, give rise to a chargeable gain or an allowable loss for UK
capital gains tax purposes. The same would be the case on a sale of A&L Shares. However, unlike
for a sale of A&L Shares, you will also need to comply with the formalities in relation to Spanish tax
as described in Section 17(c} of Part 3 of the Scheme Document. Failure to comply with these
formalities could result in a Spanish tax liability on a sale of Banco Santander Shares. Please also
see question 37, below.

Are there any other tax consequences of me owning or selling my New Banco

Q=) santander Shares?
Yes. The tax consequences of the Scheme will depend on where you are resident for tax purposes.
The UK and Spanish tax consequences of the Scheme for A&L Shareholders who are resident in the
UK are summarised in Sections 16 and 17 of Part 3 of the Scheme Document. You will also have to
file a Spanish tax return (Form 210); an explanation is set out in Section 17(c) of Part 3 of the
Scheme Document. You can find out how to obtain assistance with this process by, visiting Banco
Santander's UK shareholder website: www.santandershareholder.co.uk. For A&L Shareholders
who hold share certificates for their A&L Shares and participants in A&L ShareSafe, further details
will also be included with the pack containing your statement of entitlement.

If you are in any doubt as to your tax position you should consult an independent professional
adviser.

www alliance-leicester-group.co.uk



Shares and dividends

?
=y
(=)

2

2
S

Qe

e
4D
5

A

%)

I do not live in the UK, will I still receive New Banco Santander Shares?

It depends where you live. For overseas shareholders who hold share certificates in respect of their
A&L Shares and are resident in a country or territory where it may contravene local securities laws
or otherwise be impossible or unduly onerous to send those overseas shareholders the Scheme
Document or to determine the same would be unduly onerous, those overseas shareholders will
not receive the Scheme Document or New Banco Santander Shares if the Scheme is approved. For
those overseas sharehalders, the New Banco Santander Shares to which they would otherwise be
entitled will be scld and those shareholders will be sent the sale proceeds by cheque. For further
details please see Section 18 of Part 3 of the Scheme Document.

If you move your registered address to the UK, or if you transfer your A&L Shares into A&L
ShareSafe, prior to 10 QOctober 2008, you will be able to receive New Banco Santander Shares. A&L
Shares are expected to cease to trade on 10 October 2008.

Does Banco Santander pay dividends?

Yes, historically Banco Santander has paid dividends four times a year. Banco Santander dividends
for the financial year 2007 totalled €0.6508 per Banco Santander Share, equivalent to £0.4769 per
share based on the €/f exchange rate on the date of each dividend payment.

The next date proposed for the payment of Banco Santander dividends is Monday, 3 November
2008. If the Scheme goes ahead based on the expected timetable, holders of the New Banco
Santander Shares will receive a dividend if it is declared by Banco Santander.

Will | receive dividends from Banco Santander in Euros or Sterling?

For so long as CREST continues to provide such service, A&L Shareholders will be able to receive
their dividends from Banco Santander in Sterling. This can be sent as a cheque or you will be able
to register to receive payment directly intc your bank account. Please see Section 6 of Part 2 of the
Scheme Document for further details.

| cannot find my share certificate. Can | still vote?

Yes, as long as you are still an A&L Shareholder. Capita Registrars keep a record of each A&L
Sharehotder and how many shares each A&L Shareholder owns. All registered A&L Shareholders are
entitled to vote.

My AB&L Shares are held in a single company PEP / ISA. Can | still vote?
Your shares are registered in the name of a nominee holder on your behalf. If you hold shares in an
A&L single company PEP or Maxi ISA you will receive forms of direction from the registered holder.
Shareholders who hold A&L Shares in this way should contact the registered holder.

What should | do with my share certificate in respect of my A&L Shares?

Share certificates in respect of A&L Shares will cease to be valid and should be destroyed once you
receive the statement of entitlement in respect of your New Banco Santander Shares.

When will | receive further information after the vote?

The results of the shareholder votes may not be announced at the meetings. If that is the case, A&L
will publicly announce the results as soon as practicable and they will be displayed on the A&L
website: www.alliance-leicester-group.co.uk.

Recommended Acquisition by Banco Santander, S.A. of Alliance & Leicester plc




Miscellaneous

Why have you sent this mailing in a plastic wrapper?

Q) These documents have been sent in biodegradable polywrap which can be recycled.

Why was it necessary to send such a large document by post?

Q) 1tisa legal requirement that all A&L Shareholders (including A&L ShareSafe members and A&L SIP
pafticipants} are provided with a full copy of the Scheme Document untess it may be prohibited or
unduly onerous to send the decument to a shareholder in a particular country or jurisdiction.

Further questions you may have

If you have any other queries about the Acquisition, the Scheme, the forms of proxy, the forms of direction,
online voting or any other related matter please call the Shareholder Helpline on 0844 842 9586 (or, if you
are calling from outside the UK, on +44 (0} 800 280 2580) Monday to Friday between 9.00 a.m. and 8:00
p.m. (UK time). The Sharehclder Helpline will be available until 24 October 2008. Calls cost 5 pence per
minute plus network charges.

The helpline cannot provide advice on the merits of the Scheme or the Acquisition or on personal financial
or tax matters. If you are in any doubt as to the action you should take, please contact a professional
adviser.

The directors of A&L accept responsibility for the information contained in this booklet and the
questions and answers (together, this 'Document’) relating to A&L and its directors. To the best of the
knowledge and belief of the directors of A&L (who have taken all reasonable care to ensure that such is
the case), the information contained in this Document for which they are responsible is in accordance
with the facts and does not omit anything likely to affect the import of such information.

The members of the executive committee of the beard of directors of Banco Santander (together the
‘Relevant Santander Persons'} accept responsibility for the information contained in this Document
relating to Banco Santander and its directors. To the best of the knowledge and belief of the Relevant
Santander Persons (who have taken all reasonable care to ensure that such is the case), the information
contained in this Docurnent for which they are responsible is in accordance with the facts and does not
omit anything likely to affect the import of such information.

This Document contains information derived from the Scheme Document which contains full details of
the Acquisition. This Document should be read together with the accompanying documents, including
the Scheme Document and the blue and orange forms of proxy or, where applicable, the blue and
orange forms of direction. In the event of any inconsistency between this Document and the Scheme
Document, the Scheme Document shall prevail.




Shareholder Helpline
Calls cost S pence per minute plus netwiork charges. Different charges may apply to mobile tetephones.
Calls may be recorded and randomly momtored for security and training purposes.

If you would like to receive a copy of this booklet in large print, Braille or audio
tape, please contact the ShareRolder Helpline on 0844 842 9586 (or, if you are
calling from out5|de the UK, on|+44 (0) 800 280 2580) Monday to Friday between
9.00 a.m. and 8.00 p m. (UK tlme)

Alliance & Leicester plc ¢ and Alliance & Ue:cester ShareSafe Limited are both registered in England {Company
Nos: 3263713 and 32779870 respectively), the Registered Office of both companies is: Carlton Park,
Narborough, Leicester LET9 OAL, Alliande & Leicester plc and Alliance & Leicester ShareSafe Limited are
both authorised and regulated by the Fmanc1al Services Authority. The FSA Register numbers afe 189099
and 184117 respectively.
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. PART 3
OF THIS DOCUMENT COMPRISES AN EXPLANATORY STATEMENT IN COMPLIANCE
WITH SECTION 897 OF THE COMPANIES ACT 2006. If you are in any doubt as to the action you
should take in connection with this document or the proposals contained in it, you are recommended
to seek your own personal financial advice immediately from your stockbroker, bank manager,
solicitor, accountant or other independent financial adviser who, if you are taking advice in the United
Kingdom, is authorised under the Financial Services and Markets Act 2000, or from an appropriately

authorised independent financial adviser if you are taking advice in a territory outside the United
Kingdom.

If you have sold or otherwise transferred all of your A&L Shares. please send this document together with
the accompanying documents (other than any personalised Forms of Proxy or Forms of Direction) at once
to the purchaser or transferee, or to the stockbroker, bank or other agent through whom the sale or transfer
was effected. However, such documents should not be forwarded or transmitted in or into any jurisdiction in
which such act would constitute a violation of the relevant laws in such jurisdiction. If you have sold or
otherwise transferred only part of your registered holding of A&L Shares please consult the stockbroker,
bank or other agent through whom the sale or transfer was effected.

This document should be read in conjunction with the accompanying documents, including the separate
letter from the Acting Chairman of A&L and the blue and orange Forms of Proxy and Forms of Direction.
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A letter from the Acting Chairman of A&L, including a recommendation to vote in favour of the
resolutions to be proposed at the Court Meeting and at the A&L EGM, is set out in Part 2 (Letter from
the Acting Chairman of Alliance & Leicester plc) of this document.

Notices convening the Court Meeting and the A&L EGM, which will both be held at the ICC, Broad
Street, Birmingham B1 2EA, United Kingdom, on 16 September 2008, are set out at the end of this
document. The Court Meeting will start at 11.00 a.m. (London time) and the A&L EGM will start at
11.10 a.m. (London time) (or as soon thereafter as the Court Meeting shall have been concluded or
adjourned). The action to be taken in respect of the Court Meeting and the A&L EGM is set out on
the next page, and in Section 5 of Part 2 (Letter from the Acting Chairman of Alliance & Leicester plc)
and Section 7 of Part 3 (Explanatory Statement) of this document. It is very important that you use

your vote so that the Court can be satisfied that the votes cast constitute a fair representation of the
views of A&I. Shareholders.

Merrill Lynch, which is regulated in the United Kingdom by the Financial Services Authority, is acting
exclusively for Banco Santander as financial adviser and no one else in connection with the Acquisition and
will not be responsible to anyone other than Banco Santander for providing the protections afforded to

customers of Merrill Lynch nor for providing advice in relation to the Acquisition, or any matter referred to
herein.




JPMorgan Cazenove, which is regulated in the United Kingdom by the Financial Services Authonty, 1s
acting for A&L as joint financial adviser and no one else in connection with the Acquisition and will not be
responsible to anyone other than A&L for providing the protections afforded to customers of JPMorgan
Cazenove nor for providing advice in relation to the Acquisition, or any matter referred to herein.

Morgan Stanley, which is regulated in the United Kingdom by the Financial Services Authority, is acting for
A&L as joint financial adviser and no one else in connection with the Acquisition and will not be responsible
to anyone other than A&L for providing the protections afforded to customers of Morgan Stanley nor for
providing advice in relation to the Acquisition, or any matter referred to herein.

Rothschild, which is regulated in the United Kingdom by the Financial Services Authority, is acting for A&L
as joint financial adviser and no one else in connection with the Acquisition and will not be responsible to
anyone other than A&L for providing the protections afforded to customers of Rothschild nor for providing
advice in relation to the Acquisition, or any matter referred to herein.

Definitions used in this document are set out in Part 11 (Definitions) of this document. Except where
otherwise indicated, the exchange rates used in this document are those set out in Section 16(h) of Part 10
{(Additional Information) of this document.

Action to be taken

If you are an A&L Shareholder, whether or not you intend to attend either or both of the Court Meeting and
the A&L EGM, please complete and sign the enclosed Forms of Proxy and return them in accordance with
the instructions printed thereon as soon as possible, but in any event, so as to be received at Capita Registrars
(Proxies), The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU at least 48 hours before the time
fixed for the relevant meeting or any adjournment thereof, Forms of Proxy returned by fax or email will not
be accepted. If the blue Form of Proxy for use at the Court Mecting is not lodged by the above time, it may
be handed to the Registrar for A&L on behalf of the Chairman of the Court Meeting at that meeting.
However, in the case of the A&L EGM, unless the orange Form of Proxy is lodged at least 48 hours before
the time fixed for the meeting or any adjournment thereof, it will be invalid. The completion and return of
either Form of Proxy will not prevent you from attending and voting in person at either the Court Meeting
or the A&L EGM, or any adjournment thereof, if you wish to do so.

If you are an A&L ShareSafe participant or an A&L SIP participant, please complete and sign the enclosed
Forms of Direction and return them in accordance with the instructions printed thereon as soon as possible,
but in any event, so as to be received at Capita Registrars (Proxies), The Registry, 34 Beckenham Road,
Beckenham, Kent BR3 4TU at least 48 hours before the time fixed for the relevant meeting or any
adjournment thereof. Forms of Direction returned by fax or email will not be accepted. Unless the blue or
orange Form of Direction is lodged at least 48 hours before the time fixed for the relevant meeting or any
adjournment thereof, it will be treated as invalid. By completing and returning the SIP Form of Direction,
A&L SIP participants will be directing the SIP Trustee of the A&L SIP to attend and vote on their behalf.
By completing and returning the ShareSafe Form of Direction, A&L ShareSafe participants will be
instructing Alliance & Leicester ShareSafe Limited to appoint a proxy (who may be the Chairman of the
relevant meeting) to attend and volte on their behalf. The completion and return of either Form of Direction
will not prevent A&L ShareSafe participants from attending and voting in person at either the Court Meeling
or the A&L EGM, or any adjournment thereof, if they so wish. A&L SIP participants may not attend either
meeting. The blue Forms of Direction are for use in connection with the Court Meeting and the orange Forms
of Direction are for use in connection with the A&L EGM.

If you have any questions relating to this document or the completion and return of the Forms of Proxy or
Forms of Direction, please telephone the A&L shareholder helpline on 0844 842 9586 (or, if you are calling
from outside the United Kingdom, on +44 (0) 800 280 2580) between 9.00 a.m. and 8.00 p.m. (London time)
Monday to Friday, uniil 24 October 2008. Calls cost 5 pence per minute plus network charges. For legal
reasons, the A&L shareholder helpline will not be able to provide advice on the merits of the Scheme or the
Acquisition or give any financial or tax advice.




Securities law restrictions

The distribution of this document in jurisdictions other than Spain, the UK and the US may be restricted by
law and therefore persons into whose possession this document comes should inform themselves about, and
observe, such restrictions. Any failure to comply with the restrictions may constitute a violation of the
securities laws of any such jurisdiction. This document and the accompanying documents have been
prepared for the purpose of complying with English law, the City Code and the applicable rules of the UK
Listing Authority and the London Stock Exchange and the information disclosed may not be the same as that
which would have been disclosed if this document had been prepared in accordance with the laws and
regulations of any jurisdiction outside the United Kingdom. This document and the Conditions and further
terms set out in this document are governed by English law and are subject to the jurisdiction of the English
courts (save for the Subscription Agreement set out in Appendix A of Part 3 (Explanatory Statement) of this
document, which is governed by Spanish law but subject to the jurisdiction of the English courts). Banco
Santander will furnish this document to the SEC under the cover of a Form 6-K.

Argentina

The New Banco Santander Shares will not be offered, sold, placed, re-sold or re-placed in Argentina through
any type of transaction that may constitute a public offering of securities pursuant to Argentine law.
Therefore, neither this document nor any other material in respect of the New Banco Santander Shares, has
been, or will be, registered with, or under the supervision of, the Comisién Nacional de Valores and/or any
other Argentine regulator. This arrangement does not constitute a public offering of securities within the
scope of Argentine Public Offering Law No 17,811, as amended and supplemented, nor under any other
Argentine regulation. This document and other materials relating to the New Banco Santander Shares are
being supplied only to A&L Shareholders under the Scheme and are being supplied to such A&L
Shareholders directly from A&L. The distribution of this document in Argentina is restricted by law and
therefore persons into whose possession this document comes should, before forwarding or introducing it to
Argentina, inform themselves about, and observe, such restrictions. Any failure to comply with the
restrictions will constitute a violation of the securities laws of Argentina. .

Australia

This document is not an Australian law compliant prospectus and has not been, and will not be, lodged with
the Australian Securities and Investments Commission. The information disclosed in this document may not
be the same as that which would have been disclosed if this document has been prepared in accordance with
Australian law. New Banco Santander Shares issued in connection with the Scheme may not be offered for
sale in Australia for at least 12 months after their issue, except in circumstances where disclosure to investors
is not required under Chapter 6D of Australia’s Corporations Act 2001 or unless a compliant disclosure
document is produced.

Austria

Neither this document nor any part hereof constitutes an offer of, or an invitation by, or on behalf of, A&L
or Banco Santander to subscribe for or purchase any of the New Banco Santander Shares in Austria. The
New Banco Santander Shares may not be advertised, offered or sold, directly or indirectly, in Austria or to,
or for the benefit of, any resident of Austria (including Austrian corporations) or to any persons for reoffering
or resale, directly or indirectly, in Austria or to any resident of Austria, and neither this document nor any
part hereof nor any form of application, advertisement or other information may be issued, distributed or
published in Austria, as no prospectus pursvant to the Prospectus Directive (Directive 2003/71/EC) as
implemented in Austria by the Austrian Capital Markets Act (Kapitalmarktgesetz — KMG) has been or will
be approved by the Austrian Financial Market Authority (Finanzmarktaufsicht) or has been or will be
passported into Austria. The New Banco Santander Shares may only be (re)sold or transferred in Austria or
1o any resident of Austria in accordance with the provisions of the Austrian Capital Markets Act and any
other laws applicable to Austria governing the issue, (re)sale and offering of securities.




Cayman Islands

No offering of shares is being made via the internet to any member of the public in the Cayman Islands, and
no such person should download this document from within the Cayman Islands.

France

Nothing in this document, nor anything communicated to A&L Shareholders or potential holders of New
Banco Santander Shares by A&L or Banco Santander, constitutes a public offering of financial instruments
within the meaning of Article L.4111-1 of the Code monétaire et financier. Therefore, neither this document
nor anything communicated to A&L Shareholders or potential holders of New Banco Santander Shares by
A&L or Banco Santander, has been submitted to the Autorité des marchés financiers for prior approval and
clearance procedure.

Germany

This document, the notices convening the Court Meeting and the A&L EGM and any accompanying or
related documents, may not be mailed, distributed, disseminated or otherwise disclosed to any persons in the
Federal Republic of Germany.

Israel

This document does not constitute an offering to the public in Israel within the meaning of Israel’s Securities
Law, 5728-1968. Neither A&L nor Banco Santander will make an offer (i) to the public in Israel within the
meaning of Israel’s Securities Law, 5728-1968; and (ii) to more than 35 persons resident in Israel that are
not “institutional investors” of the type specified in the First Appendix to Israel’s Securities Law, 5728-1968.
Israeli shareholders should consult their own legal and tax advisers with respect to the tax consequences of
the Scheme in their particular circumstances.

Italy

The Scheme has not been notified to CONSOB (Commissione Nazionale per le Societa e la Borsa) pursuant
to applicable [talian securities laws and implementing regulations. Absent of such notification, no public
offer can be carried out in the Republic of Italy. This document, and its accompanying documents, have not
been, and cannot be, disclosed to any Italian residents or person or entity in the Republic of Italy, other than
the A&L Shareholders residing therein. In accordance with Article 1, first paragraph letter (v) and article
100, paragraph 1 letter (c) of the Testo Unico della Finanza and Article 33 of CONSOB Regulation no.
11971/1999, this document and its accompanying documents may be exclusively sent to the A&L
Shareholders residing in Italy since the value of the aggregate shareholdings in A&L of the
A&L Shareholders residing in Italy is below the threshold of €2,500,000 as conclusively established by
A&L. No other form of solicitation has been, and can be, carried out in the Republic of Italy. This document,
and any other document relating to the Scheme, may not be mailed, distributed, disseminated or otherwise
disclosed to any Italian residents or person or entity in the Republic of Italy, other than the A&L
Shareholders residing in Italy, to whom the relevant documentation will be delivered individually.

Jersey

Nothing in this document, nor anything communicated to A&L Shareholders or potential holders of New
Banco Santander Shares by A&L or Banco Santander is intended to constitute or should be construed as
advice on the merits of the Scheme or the exercise of any rights under the Scheme for the purposes of the
Financial Services (Jersey) Law 1998, as amended.

Luxembourg

In Luxembourg this document will only be distributed by A&L directly to each A&L Shareholder at the
registered address of such A&L Shareholder in circumstances that do not constitute a public offer of
securities under the laws of Luxembourg. This document may not be duplicated or shown or transmitted to
any other person in Luxembourg (except to a professional adviser of an A&L Shareholder acting in that
capacity).



This document does not constitute an offer or invitation to persons in Malaysia in relation to New Banco
Santander Shares. No approval of the Securities Commission of Malaysia is, or will be, obtained for the issue
of the New Banco Santander Shares and this document will not be registered with the Securities Commission
of Malaysia as a prospectus. This document, the notices convening the Court Meeting and the A&L EGM
and any accompanying or related documents, may not be mailed, distributed, disseminated or otherwise
disclosed to any persons in Malaysia.

Malta

The information contained herein does not require any approval as an investment advertisement under the
Malta Investment Services Act, Chapter 370 of the Laws of Malta as it is contained in a publication
circulated principally outside Malta. Furthermore, the information contained herein does not constitute an
offer of securities to the public under the Malta Companies Act, Chapter 386 of the Laws of Malta.

Mexico

The securities involved in the Scheme have not been and will not be registered in the National Securities
Registry (Registro Nacional de Valores) maintained by the Mexican National Banking and Securities
Commission (Comisién Nacional Bancaria y de Valores) and, thus, may not be offered or sold publicly in
Mexico.

New Zealand

This document is not a New Zealand prospectus or an investment statement and has not been registered, filed
with or approved by any New Zealand regulatory authority under or in accordance with the Securities Act
1978 (or any other relevant New Zealand law). This document may not contain all the information that an
investment statement or prospectus under New Zealand law is required to contain. Securities are offered to
the public of New Zealand under this document in reliance on the Securities Act (Overseas Companies)
Exemption Notice 2002 (New Zealand).

Other EU jurisdictions

This document does not constitute or form part of any offer or invitation to sell, or any solicitation of any
offer to purchase shares nor shall it (or any part of it) or the fact of its distribution, form the basis of, or be
relied on in connection with, any contract or commitment whatsoever for such shares. This document does
not comprise a prospectus within the meaning of article 3 of Directive 2003/71/EC.

Portugal

No prospectus or equivalent document has been or will be registered, approved or passported into Portugal
in respect of the Scheme and therefore the New Banco Santander Shares may not be or caused to be offered,
marketed or distributed in Portugal and this document may not be distributed, disseminated or addressed to
Portuguese resident investors in circumstances which would constitute an offer of securities to the public
under the Portuguese Securities Code.

Singapore
The issue of the New Banco Santander Shares pursuant to the Scheme will be made in reliance on the
exemption under section 273(1)(c) of the Securities and Futures Act (Chapter 289} of Singapore. That issue
will not be made in or accompanied by a prospectus that is registered by the Monetary Authority of
Singapore.

Spain
This document will be registered by the CNMYV as a document equivalent to a Spanish prospectus before the
Effective Date in accordance with Spanish law.
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voting rights of Bance Santander or otherwise has a significant influence over Banco Santander is required
to obtain a clearance from the Bank of Spain under Spanish law and any person who attempts to own or
control, directly or indirectly, certain amounts of the share capital and/or voting rights of Banco Santander
may be subject to additional restrictions or obligations (including disclosure of interests) established by
Spanish securities and tender offer regulations. If you believe these Spanish provisions may be applicable to
you, you are recommended to seek your own personal financial advice immediately from your stockbroker,
bank manager, solicitor, accountant or other independent financial adviser who, if you are taking advice in
the United Kingdom, is authorised under the Financial Services and Markets Act 2000, or from an
appropriately authorised independent financial adviser if you are taking advice in a territory outside the
United Kingdom. Further information on clearances and disclosure of interests required is set out in Sections
1(f), 1(n} and 2(t) of Part O (Information on the Banco Santander Shares) of this document.

United Arab Emirates

The New Banco Santander Shares have not been and are not being sold, subscribed for, transferred or
delivered in the United Arab Emirates other than in compliance with the laws of the United Arab Emirates
governing the sale, subscription for, transfer and delivery of securities. Neither the New Banco Santander
Shares nor this document have been or will be registered with, or licensed or approved by, the UAE Central
Bank, the Emirates Securitics and Commodities Authority, the Dubai Financial Services Authority or any
other regulatory authority in the United Arab Emirates.

United States of America

The New Banco Santander Shares have not been and will not be registered under the Securities Act in reliance
upon the exemption from the registration requirements of the Securities Act provided by Section 3(a)(10)
thereof. For the purpose of establishing this exemption from the registration requirements of the Securities
Act, A&L will advise the Court at the Scheme Court Hearing that its sanctioning of the Scheme will be relied
upon by A&L and Banco Santander for such purpose as an approval of the Scheme following a hearing on
the fairness of the terms and conditions of the Scheme for A&L Shareholders, at which hearing all such
holders are entitled to attend in person or through counsel to support or oppose the sanctioning of the Scheme.
The New Banco Santander Shares will not be “restricted securities” within the meaning of Rule 144(a)(3)
under the Securities Act and may be immediately resold without restriction under the Securities Act by former
holders of A&L Shares who are not affiliates of Banco Santander and have not been affiliates of Banco
Santander within 90 days prior to the issuance of New Banco Santander Shares under the Scheme. Thereafter,
a former holder of A&L Shares may resell without restriction under the Securities Act the New Banco
Santander Shares issued under the Scheme, unless such person is an affiliate of Banco Santander at the time
of such resale, or was an affiliate of Banco Santander within 90 days prior to such resale. Neither the SEC
nor any state securities commission has approved or disapproved of these securities or passed
judgment upon the adequacy or accuracy of this document. Any representation to the contrary is a
criminal offence in the United States. The information disclosed in this document is not the same as that
which would have been disclosed if this document had been prepared for the purpose of complying with the
registration requirements of the Securities Act or in accordance with the laws and regulations of any other
jurisdiction,

Forward-looking statements

This document and other information published by Banco Santander and A&L may contain forward-looking
statements within the meaning of the US Private Securities Litigation Reform Act of 1995. Forward-looking
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statements may be identified by words such as “expects”, “anticipates”, “intends”, “plans”, “believes”,
“seeks”, “estimates”, “will” or words of similar meaning and include, but are not limited to, statements about
the expected future business and financial performance of the Banco Santander Group (which, following the
Acquisition, will include A&L} resulting from and following the implementation of the Scheme. These
statements are based on management’s current expectations, speak only as at the date of this document and
are inherently subject to uncertainties and changes in circumstances. Among the factors that could cause

actual results to differ materially from those described in the forward-looking statements are factors relating




to satistaction of the Conditions, banco santander's ability to successiuliy combine the businesses or banco
Santander and A&L and to realise expected synergies from the Acquisition, and changes in global, political,
economic, business, competitive, market and regulatory forces as well as those factors described under the
headings “Risk Factors” and “Operating and Financial Review and Prospects” in Banco Santander’s annual
report on Form 20-F for the year ended 31 December 2007, as filed with the US Securities and Exchange
Commission. No statement in this document is intended to constitute a profit forecast for any period, nor
should any statement be interpreted to mean that earnings or earnings per share will necessarily be greater
or less than those for the relevant preceding financial periods for either Banco Santander or A&L as
appropriate. Neither Banco Santander nor A&L undertakes any obligation to update the forward-looking
statements to reflect actual results, or any change in events, conditions, assumptions or other factors.

Past performance

Past performance is not necessarily a guide to future performance. The value of investments may fall as well
as rise.

Dealings

Under the provisions of Rule 8.3 of the City Code, if any person is, or becomes, “interested” (directly or
indirectly) in one per cent or more of any class of “relevant securities” of Banco Santander or A&L, all
“dealings” in any “relevant securities” of that company (including by means of an option in respect of, or a
derivative referenced to, any such “relevant securities’) must be publicly disclosed by no later than 3.30 p.m.
{London time) on the London business day following the date of the relevant transaction. This requirement
will continue until the Effective Date or, if earlier, the date on which the “Offer Period” for the purposes of
the City Code otherwise ends. If two or more persons act together pursuant to an agreement or
understanding, whether formal or informal, to acquire an “interest” in “relevant securities” of Banco
Santander or A&L, they will be deemed to be a single person for the purpose of Rule 8.3. Please consult your
financial adviser immediately if you believe this Rule may be applicable to you.

Under the provisions of Rule 8.1 of the City Code, all “dealings” in “relevant securities” of Banco Santander
or A&L by Banco Santander or A&L, or by any of their respective “associates”, must be disclosed by no
later than 12.00 noon (London time) on the London business day following the date of the relevant
transaction.

A disclosure table, giving details of the companies in whose “relevant securities” “dealings” should be
disclosed, and the number of such securities in issne, can be found on the Panel’s website at
www.thetakeoverpanel.org.uk.

“Interests in securities” arise, in summary, when a person has long economic exposure, whether conditional
or absolute, to changes in the price of securities. In particular, a person will be treated as having an “interest”
by virtue of the ownership or control of securities, or by virtue of any option in respect of, or derivative
referenced to, securities.

Terms above in quotation marks are defined in the City Code which can also be found on the Panel’s website.
If you are in any doubt as to whether or not you are required to disclose a dealing under Rule 8 you should
consult the Panel.

Financial Information

The financial information in this document on Banco Santander and A&L has been extracted on the basis set
out in Section 16(a) of Part 10 (Additional Information) of this document.
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The following documents, all of which have been announced through a Regulatory Information
Service and are available free of charge at www.alliance-leicester-group.co.uk, are incorporated into
this document by reference:

1

@

&)

pages 42 to 101 of Alliance & Leicester’s 2007 Annual Report and Accounts, comprising Alliance
& Leicester’s audited consolidated financial statements for the year ended 31 December 2007
under IFRS together with the relevant accounting policies and notes. The independent auditor’s
report is on page 42, the consolidated income statement is on page 44, the consolidated balance
sheet is on page 45, the company balance sheet is on page 46, the consolidated statement of
recognised income and expense is on page 47, the company statement of recognised income and
expense is on page 48, the consolidated cash flow statement is on page 49, the company cash flow
statement is on page 50, the accounting policies are on pages 51 to 53 and the explanatory notes
are on pages 51 to 101;

pages 46 to 90 of Alliance & Leicester’s 2006 Annual Report and Accounts, comprising Alliance
& Leicester’s audited consolidated financial statements for the year ended 31 December 2006
under IFRS together with the relevant accounting policies and notes. The independent auditor’s
report is on page 46, the consolidated income statement is on page 48, the consolidated balance
sheet is on page 49, the company balance sheet is on page 50, the consolidated statement of
recognised income and expense is on page 51, the company statement of recognised income and
expense is on page 52, the consolidated cash flow statement is on page 53, the company cash flow
statement is on page 54, the accounting policies are on pages 55 to 57 and the explanatory notes
are on pages 55 to 90; and

pages 42 to 93 of Alliance & Leicester’s 2005 Annual Report and Accounts, comprising Alliance
& Leicester’s audited consolidated financial statements for the year ended 31 December 2005
under IFRS together with the relevant accounting policies and notes. The independent auditor’s
report is on page 42 and the consolidated income statement is on page 44, the consolidated
balance sheet is on page 45, the company balance sheet is on page 46, the consolidated statement
of recognised income and expense is on page 47, the company statement of recognised income
and expense is on page 48, the consolidated cash flow statement is on page 49, the company cash
flow statement is on page 50, the accounting policies are on pages 51 to 53 and the explanatory
notes are on pages 51 to 89.

The following documents, all of which have been made available (in Spanish) through the CNMV in
Spain and are available free of charge (in Spanish and also translated into English) at
www.santander.com, are incorporated into this docament by reference:

@)

&)

pages 162 to 343 of the English translation of Banco Santander’s 2007 Annual Report and
Accounts, comprising Banco Santander’s audited.consolidated financial statements for the year
ended 31 December 2007 prepared in accordance with IFRS, together with the relevant
accounting policies and notes. The independent auditor’s report is on page 165, the consolidated
income statement is on page 168, the company income statement is on page 340, the consolidated
balance sheet is on pages 166 and 167, the company balance sheet (after allocation of income) is
on pages 342 and 343, the consolidated statement of recognised income and expense is on page
169, the consolidated cash flow statement is on pages 170 and 171, the accounting policies are
on pages 177 to 200 and the explanatory notes are on pages 172 to 337;

pages 190 to 347 of the English translation of Banco Santander's 2006 Annual Report and
Accounts, comprising Banco Santander’s audited consolidated financial statements for the year
ended 31 December 2006 prepared in accordance with IFRS, together with the relevant
accounting policies and notes. The independent auditor’s report is on page 193, the consolidated
income statement is on page 196, the company income statement is on page 344, the consolidated
balance sheet is on pages 194 and 195, the company balance sheet (after allocation of income) is
on pages 346 and 347, the consolidated statement of recognised income and expense is on page
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on pages 203 to 224 and the explanatory notes are on pages 200 to 341; and

pages 161 to 297 of the English translation of Banco Santander’s 2005 Annual Report and
Accounts, comprising Banco Santander’s audited consolidated financial statements for the year
ended 31 December 2005 prepared in accordance with IFRS, together with the relevant
accounting policies and notes. The independent auditor’s report is on page 163, the consolidated
income statement for the year ended 31 December 2005 is on page 166, the company income
statement is on page 294, the consolidated balance sheet as at 31 December 2005 is on pages 164
and 165, the company balance sheet (after allocation of income) is on pages 296 and 297, the
consolidated cash flow statement is on pages 168 and 169, the accounting policies are on pages
172 to 192 and the explanatory notes are on pages 170 to 291.

Alliance & Leicester will provide, without charge, to each person to whom a copy of this document has
been delivered, upon their written or verbal request, a copy of any documents incorporated by
reference in this document. Copies of any documents incorporated by reference in this document will
not be provided unless such a request is made. Requests for copies of any such document should be
directed to: Capita Registrars, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU or by
telephoning the A&L shareholder helpline on 0844 842 9586 (or if you are calling from outside the
United Kingdom, on +44 (0) 800 280 2580) between 9.00 a.m. and 8.00 p.in. {London time) Monday to
Friday, until 24 October 2008. Calls cost 5 pence per minute plus network charges.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Event Time and/or date (2008)
A&L Interim Dividend Record Time 4.30 p.m. on 5 September
Latest time for receipt by the Registrar of completed blue 11.00 a.m. on 14 September (1)
Forms of Proxy and blue Forms of Direction for the Court

Meeting

Latest time for receipt by the Registrar of completed 11.10 a.m. on 14 September (1)
orange Forms of Proxy and orange Forms of Direction for

the A&L EGM

Voting Record Time 6.00 p.m. on 14 September
Court Meeting 11.00 a.m. on 16 September
A&L EGM 11.10 a.m. on 16 September (2)
Banco Santander General Sharcholders Meeting 10.00 a.m. (Spanish time) on 21 September
- first call

Banco Santander General Shareholders Meeting 10.00 a.m. (Spanish time) on 22 September
- second call

Expected date for payment of A&L interim dividend declared 6 October
on | August 2008

Scheme Court Hearing (1o sanction the Scheme) 7 October (3)
Reduction Court Hearing (to confirm the reduction of capital) 9 October (3)
Last day for dealings in, and for registration of transfers and 10 October (3)
disablement in CREST of, A&L Shares

Scheme Record Time 4.30 p.m. on 10 Qctober (3) (4)
Effective Date 10 October (3)
Cancellation of A&L Listing 4.30 p.m. on 10 October (3) (4)
New Banco Santander Shares to be issued 10 October (3)
Settlement of New Banco Santander Shares to be issued 13 October (3)

through Iberclear (with settlement of Banco Santander CDIs
following shortly thereafter)

Admission to listing of the New Banco Santander Shares on effective 5.35 p.m. (Spanish time)
Bolsas de Valores expected to occur 13 October (3) (5)
Dealings in New Banco Santander Shares on the market of 14 October (3)
Bolsas de Valores expected to commence

Admission to listing of the New Banco Santander Shares on 8.00 a.m. on 14 QOctober
the London Stock Exchange expected to occur

Expected date of announcement of Banco Santander’s Q3 results 28 October (6)
Record date for Banco Santander Q3 interim dividend 31 October (6)
Expected payment date for Banco Santander Q3 interim dividend 3 November (6)

(1) A blue Form of Proxy for the Court Meeting not so lodged may be handed to the Registrars for the Company on behalf of the Chairman
of the Court Meeting at that meeting. However, to be valid: (i} the blue Forms of Direction for the Court Meeting must be lodged by
11.00 a.m. on 14 September 2008, or if the Court Meeting is adjourned, at least 48 hours prior to the adjourned meeting; and (ii} the
orange Forms of Proxy and orange Forms of Direction for the A&L EGM must be lodged by 11.10 a.m. on 14 September 2008, or if the
A&L EGM is adjourned, at least 48 hours prior to the adjowned meeting.

(2) The A&L EGM will commence at the time specified above or, if later, as soon thereafter as the Court Meeting shall have been concluded
or adjourned.

(3) These dates are indicative only and will depend, amongst other things, on the dates upon which the Court actually sanctions the Scheme
and/or confirms the associated reduction of capital.

(4) Dealings in A&L Shares will be suspended with effect from 4.30 p.m. (London time) on this date. Dealings in A&L Shares after the third
business day prior to the Scheme Record Time (which is expected to be 4.30 p.m. on 10 October 2008) will not, in accordance with
norma) settlement procedures, be registered prior to the Scheme Record Time.

(5} Trades can take place on this day after this time subject to applicable regulations.

(6) This date is indicative only.

Unless otherwise stated, references to times are to London time.
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PART 1

JOINT LETTER FROM THE ACTING CHAIRMAN OF ALLIANCE &
LEICESTER PLC AND THE CHAIRMAN OF
BANCO SANTANDER, S.A.

" Alliance
Leicester

& Santander

Alliance & Leicester pic Banco Santander, S.A.
Carlton Park Paseo de Pereda, 9-12,
Narborough Santander 39004
Leicester LE19 OAL Spain
United Kingdom
19 August 2008

To A&L Shareholders and, for information only, to holders of options and awards granted under the A&L
Share Plans and holders of A&L Sterling Preference Shares

Dear A&L Shareholder,

Recommended Acquisition by Banco Santander, S.A. of Alliance & Leicester plc
On 14 July 2008, Alliance & Leicester and Banco Santander announced they had agreed the terms of a
recommended acquisition by Banco Santander of Alliance & Leicester. The proposed acquisition, which has
the unanimous support of the boards of both companies, will bring together in the same group two well-
known UK banks and create a more effective competitor in the UK financial services industry as part of a
strong diversified international banking group under the Banco Santander banner.
We believe that the combination of Alliance & Leicester and Abbey, Banco Santander’s UK subsidiary, is an
excellent fit, The combined business in the UK will have 959 branches, a more competitive market share of
key personal financial service products and a growing business banking franchise. Banco Santander will
provide additional stability and resources to leverage Alliance & Leicester’s franchise, drawing on its
expertise and track record of achieving growth in a variety of markets and cultures. We believe that a
combination of Abbey and Alliance & Leicester will create a stronger UK banking franchise that will benefit
our customers and employees and represents value for A&L Shareholders by providing both greater stability
and greater certainty in these uncertain times.
The attention of A&L Shareholders is drawn to Section 4 (Reasons for recommendation of the Acquisition)
of Part 2 (Letter from the Acting Chairman of Alliance & Leicester plc) of this document.
If you have any questions about the documents contained in this mailing or about any other matter related to
the Scheme, please call the A&L shareholder helpline on 0844 842 9586 (or, if you are calling from outside
the United Kingdom on +44 (0) 800 280 2580) between 9.00 a.m. and 8.00 p.m. (London time) Monday to
Friday, until 24 October 2008. Calls cost 5 pence per minute plus network charges. For legal reasons, the
A&L shareholder helpline will not be able to provide advice on the merits of the transaction itself or give
financial or tax advice.
The Acquisition has the unanimous support and recommendation of the boards of both Alliance &
Leicester and Banco Santander. We urge you to support the Scheme and to vote in favour of the
resolutions to be proposed at the Court Meeting and the A&L EGM.

Yours sincerely,

Roy Brown Emilio Botin
Acting Chairman Chairman
Alliance & Leicester plc Banco Santander, S A,
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PART 2

LETTER FROM THE ACTING CHAIRMAN OF

ALLIANCE & LEICESTER PLC
] Alliance & Leicester plc
EER Carlton Park
| . Narborough
ﬁelll Icaer;(t:gr Leicester LE19 0AL
United Kingdom

Registered in England and Wales No. 3263713
19 August 2008

To A&L Shareholders and, for information only, to holders of options and awards granted under the A&L
Share Plans and holders of A&L Siterling Preference Shares

Dear A&L Shareholder,
Recommended Acquisition by Banco Santander, S.A. of Alliance & Leicester plc

1. Introduction

I am writing to you on behalf of the A&L Board to set out the terms of the proposed acquisition of Alliance
& Leicester by Banco Santander, to explain the background to, and reasons for, our unanimous
recommendation of the Acquisition and to seek your support and approval for the Acquisition.

In order to approve the terms of the Acquisition, you will need to vote in favour of the resclutions to be
proposed at two shareholder meetings (the Court Meeting and the A&L EGM) to be held at the ICC, Broad
Street, Birmingham B1 2EA, United Kingdom on 16 September 2008 from 11.00 a.m. The actions you
should take, and the recommendation of the A&L Board, are set out in Sections 5 and 12, respectively, of
this Part 2.

2. Summary of the terms of the Acquisition

On Monday 14 July 2008, we announced that we had reached agreement with Banco Santander on the terms
of a recommended acquisition of A&L by Banco Santander.

The Acquisition will, subject to the satisfaction or waiver of the Conditions, be implemented by way of a
scheme of arrangement of A&L under Part 26 of the Companies Act. Under the terms of the Acquisition,
holders of A&L Shares will be entitled to receive New Banco Santander Shares in exchange for the
cancellation of their A&L Shares on the following basis:

for every 3 A&L Shares, 1 New Banco Santander Share

A&L Shareholders on the Register of Members at the Dividend Record Time (expected to be 4.30 p.m. on
5 September 2008) will also be entitled to receive the interim dividend in cash of 18 pence per A&L Share
declared on 1 August 2008.

This interim dividend is expected to be paid by A&L on 6 October 2008 in accordance with existing
arrangements for dividend payments (except that no scrip dividend election will be available).

Based on the Closing Price for a Banco Santander Share on 11 July 2008 (the last trading day prior to
commencement of the Offer Period) and an exchange rate of €1.2517:£1, the terms of the Acquisition value
each A&L Share at 299 pence and the existing issued share capital of A&L at approximately £1,259 million,
representing a premium of approximately 36.4 per cent to the Closing Price of an A&L Share of 219.25
pence per A&L Share on 11 July 2008. Taking into account the interim dividend, the total value is 317 pence
per A&L Share and represents a premium of 44.6 per cent to such Closing Price.
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On the basis of the Closing Price for a Banco Santander Share on 8 August 2008 (the latest practicable date
prior to the posting of this document} and an exchange rate of €1.2753:£1, the terms of the Acquisition imply
a value on 8 August 2008 for each A&L Share of 317 pence and value the existing issued share capital of
A&L at approximately £1,333 million. These terms represent a premium of approximately 44.4 per cent to
the Closing Price of an A&L Share of 219.25 pence on 11 July 2008 (the last trading day prior to
commencement of the Offer Period). Taking into account the interim djvidend, the total implied value is 335
pence per A&L Share and represents a premium of 52.6 per cent to the Closing Price on 11 July 2008.

If the Acquisition had become effective on 8 August 2008, based on the issued ordinary share capital of A&L
at that date, approximately 140.3 million New Banco Santander Shares would have been delivered under the
Acquisition, representing approximately 2.2 per cent of the issued share capital of Banco Santander as
enlarged following the Acquisition.

The Sterling amount realisable upon the sale of a New Banco Santander Share at the time it is delivered to
a holder of A&L Shares (or at any subsequent time) will depend upon both the spot price of a Banco
Santander Share and the relevant exchange rate at that time.

In the event of a Banco Santander Share Capital Change and/or an A&L Share Capital Change (as the case
may be) after 14 July 2008 but before the Effective Date, such adjustmenis shall be made to the Exchange
Ratio as Merrill Lynch, JPMorgan Cazenove, Morgan Stanley and Rothschild agree are fair and reasonable
(and, if required, the Court may approve) such that the amended Exchange Ratio is what the original
Exchange Ratio would have been had the relevant Banco Santander Share Capital Change and/or the relevant
A&L Share Capital Change (as the case may be) occurred immediately prior to the announcement of the
Acquisition by A&L and Banco Santander on 14 July 2008.

No fractions of New Banco Santander Shares will be allotted to holders of A&L Shares. Fractional
entitlements to New Banco Santander Shares will be aggregated and sold in the marke: and the net proceeds
of sale distributed pro rata 1o holders of A&L Shares entitled to them.

The New Banco Santander Shares will be issued credited as fully paid under the Acquisition and will rank
pari passu in all respects with the existing Banco Santander Shares and will be entitled to all dividends and
other distributions declared or paid by Banco Santander by reference to a record date on or after the Effective
Date but not otherwise. Assuming the Effective Date is, as expected, 10 October 2008, it is envisaged that
the first dividend to which holders of A&L Shares who receive and retain New Banco Santander Shares
would be entitled will have a record date of 31 October 2008 and will be paid by Banco Santander on
3 November 2008.

Banco Santander generally pays dividends quarterly in Euro. However, holders of A&L Shares who receive
and retain Banco Santander CDIs through CREST will, for so long as CREST continues to provide such
service, be able, if they so wish, to receive any amounts in respect of dividends paid on their New Banco
Santander Shares in Sterling, Holders of A&L Shares and participants in A&L ShareSafe who receive and
retain New Banco Santander CDIs which are heid by a corporate nominee on their behalf pursuant to the
arrangements described in Section 9(b)(ii) or Section 9(b)(iii) of Part 3 (Explanatory Statement) of this
document will, for so long as such arrangement remains in place and CREST continues to provide the
appropriate service, receive any amounts in respect of dividends paid on their New Banco Santander Shares
in Sterling. Further details of the availability of Sterling dividends can be found in Section 6 of this Part 2.

Dealings in A&L Shares will be suspended with effect from 4.30 p.m. (London time) on the Effective Date.
The existing listing of A&L Shares on the Official List and their admission to trading on the London Stock
Exchange’s market for listed securities will be cancelled with effect from 4.30 p.m. (London time) on the
Effective Date.

From that time, until the New Banco Santander Shares are admitted to listing and trading as described below,
neither A&L Shares nor the New Banco Santander Shares will be tradeable on any stock exchange. During
such period A&L Shareholders at the Scheme Record Time will, however, have a right as against Banco
Santander in respect of their entitlements pursuant to the terms of the Scheme.

Banco Santander Shares are listed on the Bolsas de Valores (and quoted through the Automated Quotation
System of the Bolsas de Valores). The New Banco Santander Shares will be issued on the Effective Date.
Admission to listing on the Bolsas de Valores is expected to take place on the following business day,
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effective at the close of market at 5.35 p.m. (Spanish time) on that day. Trades can take place on that day
after 5.35 p.m. (Spanish time) subject to applicable regulations. Dealings in New Banco Santander Shares
are expected to commence on the market of the Bolsas de Valores on the second business day foltlowing the
Effective Date. During the period from the Effective Date until the date on which dealings in the New Banco
Santander Shares on the market of the Bolsas de Valores commence, the New Banco Santander Shares will
not be traded on any other stock exchange.

Banco Santander Shares are also listed on the London Stock Exchange. Application will be made for
admission of the New Banco Santander Shares to trading on the London Stock Exchange and it is expected
that such admission will occur at 8.00 a.m. on the second business day following the Effective Date.

Banco Santander Shares are also listed on the Milan, Lisbon, Mexican and Buenos Aires stock exchanges
and on the NYSE (through Banco Santander ADSs). Applications will be made for the New Banco Santander
Shares to be admitted to listing on these exchanges.

Banco Santander had a market capitalisation of approximately €75.7 billion (approximately £59.4 billion)
based on the Closing Price of a Banco Santander Share on 8 August 2008, the latest practicable date prior to
the posting of this document.

The Closing Price of a Banco Santander Share can be found (amongst other places) on Banco Santander’s
website for its UK Shareholders at www.santandershareholder.co.uk.

Further information on Banco Santander is set out in Part 4 (Information on Banco Santander) of this
document. Further details of the Acquisition and the Scheme can be found in Part 3 (Explanatory Statement)
of this document.

The terms and conditions of the A&L Sterling Preference Shares remain unaffected by the Acquisition and
the Scheme.

For Spanish corporate law reasons, the number of New Banco Santander Shares to be issued in connection
with the Acquisition must exactly match the consideration required for the number of A&L Shares in issue
at the Scheme Record Time. Over-allotments are not permitted in this context. Accordingly, A&L has agreed
with Banco Santander to ensure that the numnber of Scheme Shares is divisible by three and Banco Santander
has agreed to A&L taking such steps as are reasonably required by it to effect the same (including, without
limitation and if necessary, subject to the consent of the Panel, by way of an issue of one or two A&L Shares
or a purchase by A&L of one or two A&L Shares). Any such issue or purchase of one or two A&L Shares
for this purpose shall not constitute an A&L Share Capital Change.

3. Current trading

In its unaudited interim financial results for the six months ended 30 June 2008, A&L reported core operating
profit excluding the changes in the fair value and impairment of certain treasury investments, strategic
funding and liquidity holding costs of £301 million (six months ended 30 June 2007: £295 million). Core
operating profit including the fair value and impairment of certain treasury investments, strategic funding and
liquidity holding costs was £22 million (six months ended 30 June 2007: £295 million). The results also
reported a statutory profit before tax of £2 million (six months ended 30 June 2007: £290 million), and a
Core Tier 1 capital ratio of 6.5 per cent (31 December 2007: 6.9 per cent) and a Tier | capital ratio of 9.2
per cent (31 December 2007: 9.4 per cent). These results are set out in full in Part 6 (A&L Group Interim
Financial Statements) of this document.

4. Reasons for recommendation of the Acquisition

As A&L Shareholders will be aware, since August 2007 the financial markets have seen a period of extreme
turbulence which has impacted A&L along with the rest of the UK banking sector. At the same time the
broader economic outlook for the UK economy has deteriorated. These factors have led to an extended
period of uncertainty in which A&L Shareholders have seen the value of A&L Shares fall very substantially
to the price of 219.25 pence at the close of business on 11 July 2008, the last trading day prior to the
commencement of the Offer Period.

The interim results of A&L announced on 1 August 2008 and set out in Part 6 (A&L Group Interim Financial
Statements) of this document demonstrate the impact of these conditions on A&L’s business and financial
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results. Statutory profits before taxation for the six months ended 30 June 2008 fell to £2 million from £290
million for the six months ended 30 June 2007. These results reflected £209 million of pre-tax charges
relating to the change in fair value and impairment of certain treasury investments through the income
staternent and a £70 million increased cost of funding A&L's balance sheet.

A&L’s strategy and the prudent approach taken in response to the difficutt financial market conditions since
late last summer have enabled A&L to continue to do business satisfactorily in the current very difficult
trading environment. A&L’s customer-facing businesses have continued to trade resiliently. with underlying
core operating profit, excluding the changes in the fair value and impairment of certain treasury investments
and increased funding costs, amounting to £301 million in the six months ended 30 June 2008.

The A&L Board is, however, acutely aware of the significant external risks presented to A&L by the
deterioration in economic conditions and the continuing turbulence in financial markets. The A&L Board
believes that there is a risk that this turbulence could continue for a significant period of time. The A&L
Board also recognises the risk that further shocks to the financial system created by unfavourable
developments at other financial institutions could generate widespread general adverse sentiment towards
financial groups like A&L.

Experience of the past few months has shown that this sort of adverse sentiment can be indiscriminate, with
the result that, in the opinion of the A&L Board, the clear quality of A&L’s customer lending and the
diversified nature of the A&L Group’s business have not been refiected in the value placed on A&L by the
equity markets. These concerns are particularly relevant for a bank of the size of A&L.

On the basis of its own observations and the views of certain external commentators and regulators, the A&L
Board sees no obvious circumstances that are likely materially to improve conditions in the financial markets
or the broader economic outlook in the near to medium term. The A&L Board has concluded therefore that
there is a risk of external events further eroding shareholder value and that the value to A&L Shareholders
of the greater certainty provided by being part of a larger organisation is considerable.

The A&L Board believes that there are benefits to A&L’s Shareholders, customers, employees and other
stakeholders from becoming part of the Banco Santander Group. The proposed Acquisition will bring
together in the same group two well known banks and create a more effective competitor in UK financial
services.

In particular, being part of the enlarged Banco Santander Group will reduce A&L'’s cost of funding from the
current high levels. Given the excelient fit between A&L and Abbey, Banco Santander’s UK subsidiary, the
combined group should in time also benefit from increased efficiency. The combined business in the UK will
have 959 branches, a more competitive market share in key personal financial service products and a growing
business banking franchise. Customers will have access to a broader range of products from a wider
distribution network.

Based on the Closing Price for a Banco Santander Share on 11 July 2008 (the last trading day prior to
commencement of the Offer Period) and an exchange rate of €1.2517:£1, the terms of the Acquisition value
each A&L Share at 299 pence and the existing issued share capital of A&L at approximately £1,259 million,
representing a premium of approximately 36.4 per cent to the Closing Price of an A&L Share of 219.25
pence per A&L Share on 11 July 2008. Taking into account the interim dividend declared on 1 August 2008,
the total value is 317 pence per A&L Share and represents a premium of 44.6 per cent to such Closing Price.

Based on the Closing Price for a Banco Santander Share on 8 August 2008 (the last practicable date prior to
the posting of this document) and an exchange rate of €1.2753: £1, the terms of the Acquisition value each
A&L Share at 317 pence. Taking into account the interim dividend declared on 1 August 2008, the total value
is 335 pence per A&L Share which represents a premium of 52.6 per cent to the Closing Price of A&L Shares
on 11 July 2008 (the last trading day prior to the commencement of the Offer Period). Through holding New
Banco Santander Shares, A&L Shareholders will also have the opportunity to own an interest in the Banco
Santander Group, which was at 8 August 2008 the seventh largest banking group in the world by market
capitalisation and the largest banking group in the Euro zone, with a long-term credit rating of AA (from
Standard and Poor’s).

The terms of the Acquisition have been evaluated by the Board of A&L and its advisers by giving careful
consideration to the relative positioning of A&L’s business, its ability to sustain growth in the current
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uncertain financial markets and the significant external risks represented by further deterioration in economic
conditions. It is the A&L Board’s view that, against that backdrop, the proposal from Banco Santander
represents value for A&L Shareholders and both greater stability and greater certainty in these uncertain
times.

In summary:

. The extreme turbulence in financial markets and deteriorating outlook for the UK economy has
impacted A&L, resulting in a share price of 219.25 pence at close of business on 11 July 2008, the
last trading day prior to the commencement of the Offer Period.

. Whilst A&L has adopted plans which it believes would enable it to continue to do business
satisfactorily in the current very difficult trading environment, there remain significant external risks
presented by the deterioration in the broader economic outlook and the continuing turbulence in
financial markets.

. The A&L Board sees no obvious circumstances that are likely, materially, to improve conditions in
the financial markets or the broader economic outlook in the near to medium term, and has concluded
that there is a risk of external events further eroding shareholder value and that the value to A&L
Shareholders of the greater certainty provided by being part of a larger organisation is considerable.
The Acquisition will result in a strong UK banking franchise which will benefit shareholders,
customers and employees.

. Based on the Closing Price for a Banco Santander Share on 11 July 2008 (the last trading day prior
to the commencement of the Offer Period) and an exchange rate of €1.2517:£1, the terms of the
Acquisition values each A&L Share at 299 pence. Taking into account the interim dividend declared
on 1 August 2008, the total value is 317 pence per A&L Share and represents a premium of 44.6 per
cent to the Closing Price for an A&L Share on 11 July 2008 (the last trading day prior to the
commencement of the Offer Period).

. Based on the Closing Price for a Banco Santander Share on 8 August 2008 (the last practicable date
prior to the posting of this document) and an exchange rate of €1.2753:£1, the terms of the Acquisition
value each A&L Share at 317 pence. Taking into account the interim dividend declared on 1 August
2008, the total value is 335 pence per A&L Share and represents a premium of 52.6 per cent to the
Closing Price for an A&L Share on 11 July 2008 (the last trading day prior to the commencement of
the Offer Period).

. Given the points noted above, it is the A&L Board’s view that the proposal from Banco Santander
represents value for A&L Shareholders and both greater stability and greater certainty in these
uncertain times.

5. Action to be taken
You will find enclosed with this document:

. a separate letter from me including a question and answer section to explain certain features of the
Acquisition and the Scheme;

. a blue Form of Proxy or Form of Direction for use in respect of the Court Meeting; and

. an orange Form of Proxy or Form of Direction for use in respect of the A&L EGM.

It is particularly important that as many votes as possible are cast at the Court Meeting so that the
Court may be satisfied that there is a fair representation of A&L Shareholder opinion. You are
therefore strongly urged to return your Forms of Proxy and Forms of Direction as soon as possible and
in any event by the dates set out below. The completion and return of either Form of Proxy or, if you
are a participant in A&L ShareSafe, either Form of Direction, will not prevent you from attending and
voting in person at the Court Meeting or A&L EGM, or any adjournment thereof, if you so wish. A&L
SIP participants may not attend either meeting.

{a}  Return of Forms of Proxy by post

Whether or not you intend to attend the Court Meeting and the A&L EGM, please complete and sign both
Forms of Proxy in accordance with the instructions printed thereon and return them either by post or, during
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normal business hours only, by hand to Capita Registrars (Proxies), The Registry, 34 Beckenham Road,
Beckenham, Kent BR3 4TU so as to be received as soon as possible and in any event at least 48 hours before
the time fixed for the relevant meeting or any adjournment thereof. Forms of Proxy returned by fax or email
will not be accepted.

If the blue Form of Proxy relating to the Court Meeting is not lodged by the relevant time, it may be handed
to the Registrar on behalf of the Chairman of the Court Meeting at that meeting. However, in the case of the
A&L EGM, unless the orange Form of Proxy is lodged so as to be received by 11.10 a.m. on 14 September
2008 (or where the A&L EGM is adjourned, at least 48 hours before the time fixed for the adjourned A&L
EGM) and in accordance with the instructions on the orange Form of Proxy, it wilt be invalid.

Please noie that, in relation to the blue Form of Proxy for the Court Meeting, your proxy may vote or abstain
as he or she thinks fit on any modifications to the Scheme or any other business that may properly come
before the Court Meeting, or any adjournment thereof, unless otherwise instructed by you. In relation to the
orange Form of Proxy for the A&L EGM, if you do not give a specific voting instruction on the resolution
to be considered at the A&L EGM by placing a mark in the appropriate box, your proxy will be free to vote
or abstain in relation to the resolution as he or she thinks fit. Unless you specifically instruct otherwise, your
proxy may also vote or abstain as he or she thinks fit on any other business (including any amendments to
the resolution to be proposed at the A&L EGM or any adjournment thereof) which may properly come before
the A&L EGM.

(b)  Submitting Forms of Proxy electronically
Alternatively, Forms of Proxy may be submitted electronically. To submit a Form of Proxy electronically:
- log on 10 www.alliance-leicester-shareregistrars.co.uk, then follow the online instructions;

. you will need the Investor Code printed on the relevant Form of Proxy and your postcode.

(c}  Appoiniment of proxies through CREST

CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment
service may do so for the Court Meeting and the A&L EGM and any adjournment(s) thercof by using the
procedures described in the CREST Manual. CREST personal members or other CREST sponsored
members, and those CREST members who have appointed a voting service provider(s), should refer to their
CREST sponsor or voting service provider(s), who will be able to take the appropriate action on their behalf.

In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate
CREST message (a “CREST Proxy Instruction™ must be properly authenticated in accordance with
Euroclear UK & Ireland’s specifications and must contain the information required for such instructions, as
described in the CREST Manual. The message, regardless of whether it constitutes the appointment of a
proxy or any amendment to the instruction given to a previously appointed proxy must, in order to be valid,
be transmitted so as to be received by Capita Registrars (ID RA10) not later than 48 hours before the time
fixed for the Court Meeting or the A&L EGM, as the case may be. For this purpose, the time of receipt will
be taken to be the time (as determined by the timestamp applied to the message by the CREST Applications
Host) from which Capita Registrars is able to retrieve the message by enquiry to CREST in the manner
prescribed by CREST. After this time any change of instructions to proxies appointed through CREST
should be communicated to the appointee through other means.

CREST members and, where applicable, their CREST sponsors or voting service providers should note that
Euroclear UK & Ireland does not make available special procedures in CREST for any particular messages.
Normal system timings and limitations will therefore apply in relation to the input of CREST Proxy
Instructions. It is the responsibility of the CREST member concerned to take (or, if the CREST member is a
CREST personal member or sponsored member or has appointed a voting service provider(s), to procure that
his CREST sponsor or voting service provider(s) take(s)) such action as shall be necessary to ensure that a
message is transmitted by the CREST system by any particular time. In this connection, CREST members
and, where applicable, their CREST sponsors or voting service providers are referred, in particular, to those
sections of the CREST Manual concerning practical limitations of the CREST system and timings.

A&L may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of
the CREST Regulations.
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{d)  Return of Forms of Direction by post

If you are an A&L ShareSafe participant or an A&L SIP participant, please complete and sign the enclosed
Forms of Direction and return them in accordance with the instructions printed thereon as soon as possible,
but in any event, so as to be received at Capita Registrars (Proxies), The Registry, 34 Beckenham Road,
Beckenham, Kent BR3 4TU at least 48 hours before the time fixed for the relevant meeting or any
adjournment thereof. Forms of Direction returned by fax or email will not be accepted. Unless the blue or
orange Form of Direction is lodged at least 48 hours before the time fixed for the relevant meeting or any
adjournment thereof, it will be treated as invalid. By completing and returning the SIP Form of Direction,
A&L SIP participants will be directing the trustees of the A&L SIP to attend and vote on their behalf. By
completing and returning the ShareSafe Form of Direction, A&L ShareSafe participants will be instructing
Alliance & Leicester ShareSafe Limited to appoint a proxy (who may be the Chairman of the relevant
meeting) to attend and vote on your behalf. The completion and return of either Form of Direction will not
prevent A&L ShareSafe participants from attending and voting in person at either the Court Meeting or the
A&L EGM, or any adjournment thereof, if they so wish. A&L SIP participants may not attend either
meeting. The blue Forms of Direction are for use in connection with the Court Meeting and the orange Forms
of Direction are for use in connection with the A&L EGM.

e)  Submitting Forms of Direction electronically

Alternatively, Forms of Direction may be submitted electronically. To submit a Form of Direction
electronically:

. log on to www.alliance.leicester-shareholders.co.uk, then follow the online instructions;

. you will need the Investor Code printed on the relevant Form of Direction and your postcode.

(1  A&L shareholder helpline

If you have any questions relating to this document or the completion and return of the Forms of Proxy or
Forms of Direction, please telephone the A&L shareholder helpline on 0844 842 9586 (or, if you are calling
from outside the United Kingdom, on +44 (0) 800 280 2580) between 9.00 a.m. and 8.00 p.m. (London time)
Monday to Friday, until 24 October 2008. Calls cost 5 pence per minute plus network charges. For legal
reasons, the A&L. shareholder helpline wili not be able to provide advice on the merits of the Scheme or the
Acquisition or give any financial or tax advice.

6. Receipt of Banco Santander dividends in Sterling

Following completion of the Acquisition, A&L Shareholders who held their A&L Shares in uncertificated
form (i.e. through CREST ~ former Uncertificated Holders) will, for so long as the New Banco Santander
CDIs delivered to them are held in CREST and CREST continues to provide such service, be able, if they
so wish, to have amounts in respect of dividends paid on New Banco Santander Shares in Euro by Banco
Santander converted into, and paid to them in Sterling, or any other CREST currency, if desired (without
foreign exchange commission) by CREST Depository Limited.

Following completion of the Acquisition, A&L Shareholders who held their A&L Shares in certificated form
(former Certificated Holders) and on whose behalf the Santander Nominee Service holds New Banco
Santander CDIs pursuant to the arrangement described in Section 9(b)(ii) of Part 3 (Explanatory Statement)
of this document will, for so long as such arrangement remains in place and CREST continues to provide
such service, have amounts in respect of dividends paid on New Banco Santander Shares in Euro by Banco
Santander converted into, and paid to them in, Sterling (without foreign exchange commission).

Following completion of the Acquisition, participants in A&L ShareSafe at the Scheme Record Time on
whose behalf Alliance & Leicester ShareSafe Limited continues to hold New Banco Santander CDIs
pursuant to the arrangement described in Section 9(b)(iii) of Part 3 (Explanatory Statement) of this document
will, for so long as such arrangement remains in place and CREST continues to provide such service, have
amounts in respect of dividends paid on New Banco Santander Shares in Euro by Banco Santander converted
into, and paid to them in, Sterling (without foreign exchange commission).
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7. Implementation Agreement

Banco Santander and A&L have entered into the Implementation Agreement, which contains certain
assurances in relation to the implementation of the Scheme. The Implementation Agreement also includes
the following provisions: '

Inducement fee arrangements

As a pre-condition to Banco Santander agreeing to announce the Acquisition, A&L has agreed in the
Implementation Agreement to pay a break fee to Banco Santander of £12.6 million (inclusive of non-
recoverable value added tax) if, before the Acquisition is withdrawn or lapses or, with the consent of the
Panel, is not made (i) an announcement concerning a competing proposal is made and that proposal is
subsequently completed or (ii) the A&L Board fails in this document to recommmend to A&L Shareholders
that they vote in favour of the resolutions required to implement the Acquisition at the Court Meeting and
A&L EGM or it withdraws, qualifies or adversely modifies its recommendation.

Non-solicitation arrangements

A&L has agreed that it will not solicit any competing proposal. In addition, A&L has agreed to notify Banco
Santander as soon as is reasonably practicable of any approach made to A&L in relation to a credible
intention to make a competing acquisition for A&L (whether by means of scheme of arrangement or
otherwise) or any request for information under Rule 20.2 of the City Code.

A&L has agreed it will not offer any competing bidder transaction protections which are materially more
favourable than those set out in the Implementation Agreement.

8.  A&L Directors and employees

Banco Santander attaches significant importance to the skills and experience of the existing management and
employees of the A&L Group.

Bance Santander has given assurances to the A&L Board that the existing employment rights, including
pension rights, of all management and employees of the A&L Group will be fully safeguarded following
completion of the Acquisition.

Banco Santander has confirmed to the A&L Board that its plans for the A&L Group do not involve any
material change in the conditions of employment of A&L Group employees nor are there currently any plans
to change the principal locations of the A&L Group’s business. In addition, Banco Santander has confirmed
that there are currently no plans to make any material change to the conditions of employment of the
employees in Banco Santander’s UK businesses.

Banco Santander has stated that head count reduction will result from the integration of the back office
functions with that of Abbey and its belief that it is possible to realise substantial benefits by transferring the
A&L Group’s operations to Partenon, Banco Santander’s proprietary IT platform. Banco Santander has
indicated that it will make every effort to achieve this reduction through natural attrition, avoiding
redundancies, where possible.

As a means of aligning the interests of A&L Group employees and Banco Santander, each employee of the
A&L Group (whether full-time or part-time) will receive an award of 100 free Banco Santander Shares
following completion of the Acquisition, subject to Banco Santander obtaining the necessary shareholder,
legal and regulatory approvals. It is proposed that the award will be made under an HMRC approved share
incentive plan in order that the award of shares can be made in a tax-efficient manner and Banco Santander
will seek the necessary shareholder approvals for this at the Banco Santander General Shareholders Meeting
to be held in September 2008 to consider the Acquisition. A&L Group employees must be employed by the
A&L Group on the date of the award to receive their 100 free Banco Santander Shares. Banco Santander
estimates that, based on the Closing Price for a Banco Santander Share on the Bolsas de Valores on 8 August
2008 (the latest practicable date prior to the posting of this document), the provision of these free shares will
be valued at approximately €9,190,279.

To further ensure stability through the regulatory process and provide continuity until such time as Banco
Santander’s strategy for A&L is fully evolved, it has been agreed with Banco Santander to put in place
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retention arrangements, conditional upon completion of the Acquisition, for certain key employees of A&L,
including the executive directors of A&L. No decision has yet been made in relation to the roles of the non-
executive directors of A&L.

Further details of the arrangements of the executive directors of A&L are set out in Section 10 of Part 10
(Additional Information) of this document.

9, A&L Share Plans

As a result of the Scheme, certain options granted under the A&L Share Plans may be capable of exercise.
Further information can be found in Section 8 of Part 3 (Explanatory Statement) of this document. Details
of how options and awards under the A&L Share Plans will be affected by the Scheme can be found in
Section 9 of Part 10 (Additional Information) of this document. Holders of options and awards granted under
the A&L Share Plans will also receive separate documentation in due course explaining the effect of the
Acquisition on their entitlements and the choices open to them.

Holders of options at the Dividend Record Time will not receive the interim dividend of 18 pence per
A&L Share declared on 1 August 2008 in respect of any A&L Shares issued on the exercise of such
options.

10. Taxation

The taxation consequences of the Scheme will depend upon the jurisdiction in which you are resident for tax
purposes. Summaries of the United Kingdom and Spanish tax consequences of the Scheme for A&L
Shareholders resident for tax purposes in the United Kingdom are set out in Sections 16 and 17, respectively,
of Part 3 (Explanatory Statement) of this document. If you are in any doubt as to your tax position you
should consult an appropriate independent professional adviser.

11. Overseas shareholders

Persons resident in, or citizens of, jurisdictions outside the United Kingdom should refer to Section 18 of
Part 3 (Explanatory Statement) of this document which contains important information relevant to you.

12. Recommendation

The A&L Board, which has been so advised by JPMorgan Cazenove, Morgan Stanley and Rothschild,
considers the terms of the Acquisition to be fair and reasonable. In providing their advice to the A&L Board,
JPMorgan Cazenove, Morgan Stanley and Rothschild have each taken into account the commercial
assessment of the A&L Board. Morgan Stanley is acting as the independent financial adviser to A&L for the
purposes of providing independent advice to the A&L Board in connection with the Acquisition under Rule
3 of the City Code.

The A&L Board believes that the terms of the Acquisition (including the Scheme) are in the best
interests of A&L Sharcholders as a whole and unanimously recommends that A&L Shareholders vote
in favour of the resolutions to be proposed at the Court Meeting and the A&L EGM, as the A&L
Directors have irrevocably undertaken to do in respect of their own beneficial holdings which on
8 August 2008 (the latest practicable date prior to the posting of this document) amounted to 221,108
A&L Shares, representing approximately 0.05 per cent of the existing issued A&L Shares.

Yours faithfully,

%8-&@%

Roy Brown
Acting Chairman
Alliance & Leicester plc
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PART 3

EXPLANATORY STATEMENT
(in compliance with section 897 of the Companies Act)
JPMorgan©
CAZENOVE Morgan Stanley Bl ROTHSCHILD

19 August 2008

To A&L Shareholders and, for information only, to holders of options and awards granted under the A&L
Share Plans and holders of A&L Sterling Preference Shares

Dear A&L Shareholder,

Recommended acquisition by Banco Santander, S.A. of Alliance & Leicester pic

1. Introduction

On Monday 14 July 2008, Alliance & Leicester and Banco Santander announced their agreement on the
terms of a recommended acquisition by Banco Santander of Alliance & Leicester.

Your attention is drawn to the letter from the Acting Chairman of A&L set out in Part 2 (Letter from
the Acting Chairman of Alliance & Leicester pic) of this document which forms part of the Explanatory
Statement and which contains, amongst other things, the background to and reasons for the
Acquisition and the unanimous recommendation by the A&L Board to A&L Shareholders to vote in
favour of the resolutions to approve and implement the Acquisition to be proposed at the Court
Meeting and the A&L EGM. Your attention is also drawn to the information in the other Parts of this
document, which also form part of the Explanatory Statement.

The A&L Board has been advised by JPMorgan Cazenove, Morgan Stanley and Rothschild in connection
with the Acquisition and the Scheme. We have been authorised by the A&L Board to write to you on its
behalf to explain the terms of the Acquisition and the Scheme and to provide you with other relevant
information.

Statements made or referred to in this letter which refer to Banco Santander’s reasons for the Acquisition, to
information concerning the business of the Banco Santander Group and to the intentions and expectations
regarding the Banco Santander Group, reflect the views of the Banco Santander Board. Staterents made or
referred to in this letter which refer to the background to the recommendation of the A&L Board, to
information concerning the business of the A&L Group and to expectations regarding A&L, reflect the views
of the A&L Board.

2. Summary of the terms of the Acquisition and the Scheme

The Acquisition is to be implemented by means of a scheme of arrangement between A&L and the Scheme
Shareholders under Part 26 of the Companies Act. The Acquisition will not be completed unless all the
Conditions set out in Part 5 (Conditions to the Implementation of the Scheme and the Acquisition) of this
document have been satisfied or, if permitted, waived by the close of business {(London time) on
31 December 2008, or such later date as (subject to the City Code) A&L, Banco Santander and, if required,
the Court may agree. The Conditions include the approval of the terms of the Scheme by the requisite
majorities of the A&L Shareholders at the Court Meeting and the A&L EGM and the sanction of the Scheme
and confirmation of the reduction of capital (which forms part of the Scheme) by the Court. The requisite
majorities are described in Section 6 of this Part 3. The Conditions also include the approval of Banco
Santander Shareholders to increase Banco Santander’s share capital in order to issue the New Banco
Santander Shares (as further described in Section 13 of this Part 3). The full terms of the Scheme are set out
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in Part 12 (The Scheme of Arrangement) of this document. Banco Santander has agreed to undertake to the
Court to be bound by the terms of the Scheme.

(a)

Consideration

Under the terms of the Scheme and subject to the Conditions and the further terms set out in this
document, A&L Sharcholders will be entitled to receive New Banco Santander Shares on the
following basis:

for every 3 A&L Shares, 1 New Banco Santander Share

In addition, A&L Shareholders on the Register of Members at the Dividend Record Time (expected
to be 4.30 p.m. on 5 September 2008) will also be entitled to receive the interim dividend in cash of
18 pence per A&L Share then held declared on 1 August 2008. This interim dividend is expected to
be paid by A&L on 6 October 2008 in accordance with existing arrangements for dividend payments
(except that no scrip dividend election will be available).

No fractions of New Banco Santander Shares will be allotted to holders of A&L Shares. Fractional
entittements to New Banco Santander Shares will be aggregated and sold in the market and the net
proceeds of sale distributed pro rata to holders of A&L Shares entitled to them.

In the event of a Banco Santander Share Capital Change and/or an A&L Share Capital Change (as the
case may be) after 14 July 2008 but before the Effective Date, such adjustments shall be made to the
Exchange Ratio as Merrill Lynch, JPMorgan Cazenove, Morgan Stanley and Rothschild agree are fair
and reasonable (and, if required, the Court may approve) such that the amended Exchange Ratio is
what the original Exchange Ratio would have been had the relevant Banco Santander Share Capital
Change and/or the relevant A&L Share Capital Change (as the case may be) occurred immediately
prior to the announcement of the Acquisition by A&L and Banco Santander on 14 July 2008.

Further details of the financial effects of the Acquisition for holders of A&L Shares are set out in
paragraph (c) below.

Based on the number of A&L Shares in issue as at 8 August 2008 (the latest practicable date prior to
posting of this document), approximately 140.3 million New Banco Santander Shares would be
detivered under the Acquisition, representing approximately 2.2 per cent of the issued share capital of
Banco Santander as enlarged following the Acquisition.

The New Banco Santander Shares to be issued and delivered as consideration under the Acquisition
are described in Section 14 of this Part 3 and in Section | of Part 9 (Information on the Banco
Santander Shares) of this document.

For Spanish corporate law reasons, the number of New Banco Santander Shares to be issued in
connection with the Acquisition must exactly match the consideration required for the number of
A&L Shares in issue at the Scheme Record Time. Over-allotments in this context are not permitted.
Accordingly, A&L has agreed with Banco Santander to ensure that the number of Scheme Shares is
divisible by three and Banco Santander has agreed to A&L taking such steps as are reasonably
required by it to effect the same (including, without limitation and if necessary, subject to the consent
of the Panel, by way of an issue of one or two A&L Shares or a purchase by A&L of one or two A&L
Shares). Any such issue or purchase of one or two A&L Shares for this purpose shall not constitute
an A&L Share Capital Change.

Further information on Banco Santander is set out in Part 4 (Information on Banco Santander) of this
document.

(b)

Dividends

The New Banco Santander Shares will be issued credited as fully paid, will be entitled to all dividends
and other distributions declared or paid by Banco Santander by reference to a record date on or after
the Effective Date and will otherwise rank pari passu in all respects with existing Banco Santander
Shares.
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Assuming the Effective Date is, as expected, 10 October 2008, it is anticipated that the first dividend
to which A&L Shareholders who receive and retain New Banco Santander Shares would be entitled
will have a record date of 31 October 2008 and will be paid by Banco Santander on 3 November 2008.

Banco Santander generally pays dividends quarterly in Euro. However, holders of A&L Shares who
receive and retain Banco Santander CDIs in CREST will, for so long as CREST continues to provide
such service be able, if they so wish, to receive any amounts in respect of dividends paid on their New
Banco Santander Shares in Sterling. Holders of A&L Shares and participants in A&L ShareSafe who
receive and retain New Banco Santander CDIs which are held by a corporate nominee on their behalf
pursuant to the arrangements described in Section 9(b)(ii) or Section 9(b)(iii) of this Part 3 will, for
so long as such arrangement remains in place and CREST continues to provide the appropriate
service, receive any amounts in respect of dividends paid on their New Banco Santander Shares in
Sterling. Further details of the availability of Sterling dividends can be found in Section 10 of this
Part 3.

Financial effects of the Acquisition

The following tables show, for illustrative purposes only and on the bases set out in the notes below
them, the change in capital value and income for a holder of three A&L Shares, based on the
consideration to which such holder would be entitled under the Acquisition had it completed,
calculated on the basis of the Closing Price for an A&L Share of 219.25 pence on 11 July 2008 (the
last trading day prior to the commencement of the Offer Period).

Capital value
Based on Based on
the Closing the Closing
Price of Price of
a Banco a Banco
Santander Santander
Share on Share on
I July 8 August
2008 2008
pence pence
Market value of 3 A&L Shares 657.75 657.75
Market value (in Sterling) of 1 New Banco Santander Share (Note 1) 897.18 (Note 2) 949.58
Increase (Note 3) 23943 201.83
This represents an increase of 36.4% 44.4%
Interim dividend per 3 A&L Shares (Note 3) 54.00 54.00
Increase (including the interim dividend) (Note 3) 29343 345.83
This represents an increase of 44.6% 52.6%

Notes:

(1} Calculated on the basis of the Closing Price on 11 July 2008 for a Banco Santander Share of €11.23 and using an
exchange rate of €1.2517: £1.

(2) Calculated on the basis of the Closing Price on 8 August 2008 (the latest practicable date prior to posiing of this
document) for a Bance Santander Share of €12.11 and using an exchange rate of €1.2753: £1.

{3) No account has been taken of taxation.

Income

pence
Dividend income from 3 A&L Shares (Note 1) 163.50
Dividend income (in Sterling) from 1 New Banco Santander
Share {Note 2) 50.09
Decrease (Note 3) 113.41
This represents a decrease of 69.4%
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Notes:

(1) Dividend income from A&L Shares is based on the aggregate cash dividends of 54.5 pence per A&L Share comprising
the final dividend declared in respect of the financial year ended 31 December 2007 of 36.5 pence and the interim
dividend declared in respect of the six-month period ended 30 June 2008 of 18.0 pence.

(2) Dividend income from New Banco Santander Shares is based on the aggregate cash dividends of €0.6631 per Banco
Santander Share comprising the second, third and fourth interim dividends declared in respect of the financial year
ended 31 December 2007 and the first interim dividend declared on account of earnings for the 2008 financial year.
Dividend income in Sterling for Banco Santander Shareholders, who held their shares through CREST and elected io
receive dividends in Sterling, would have been 50.09 pence for the same period,

(3) No account has been taken of taxation including the effect, if any, of Spanish withholding tax on a dividend paid in
respect of New Banco Santander Shares (further details of which can be found in Section 17 of this Fart 3) or of the
different UK tax treatment which applies to certain receipts of a dividend from a Spanish company and a dividend from
a UK company.

Between 1998 and 2007, the compound annual dividend growth in Euro and Spanish pesetas for a
Banco Santander Share was approximately 14 per cent per annum compared to approximately 10 per
cent per annum in Sterling for an A&L Share over the same period. This dividend growth combined
with the share price appreciation means that Banco Santander Shareholders who bought shares on
1 January 1998 and held them until 11 July 2008, received an accumulated return of 110 per cent. This
compares to an accumulated return for the FTSE 100 index of 44 per cent over the same period.
{(Note 1)

At its Investors’ Day in September 2007, Banco Santander announced that it was targeting earnings
per share growth of 15 per cent in each of 2008 and 2009. Banco Santander has repeated this target
on a number of occasions since the Investors’ Day and has also stated that it is aiming to achieve
€10 billion in total profit after tax in 2008. It should be noted that these targets have not been reported
on to the standards required by the City Code and should therefore not be relied upon by A&L
Shareholders.

Notes:

(1) The foregoing statements as to historical performance are not intended to mean that Banco Santander’s or A&L's future
performance will necessarily exceed or match that of any prior year.

3. Effect of the Scheme on the interests of the A&L Directors

The A&L Directors have irrevocably undertaken to Banco Santander to vote in favour of the resolutions
required to implement the Scheme to be proposed at the Court Meeting and the A&L EGM in respect of their
own beneficial holdings of A&L Shares. On 8 August 2008 (the latest practicable date prior to the posting
of this document), the A&L Directors held in aggregate 221,108 A&L Shares (representing, in aggregate,
approximately 0.05 per cent of the issued ordinary share capital of A&L). Further details of the interests of
the A&L Directors in the share capital of A&L are set out in Section 6 of Part 10 (Additional Information)
of this document. )

When considering the recommendation of the A&L Board, you should be aware that the A&L Directors and
members of A&L’s senior management have interests in the Acquisition that are different from, or in addition
to, yours, as described below and in Sections 6 and 10 of Part 10 (Additional Information) of this document.

Certain A&L Directors, in common with the other participants in the A&L Share Plans, will also be offered
proposals (which will be subject to the Court sanction of the Scheme) in respect of their options and awards
under such share plans (see Sections 6 and 9 of Part 10 (Additional Information) of this document).

To further ensure stability through the regulatory process and provide continuity until such time as Banco
Santander’s strategy for A&L is fully evolved, it has been agreed with Banco Santander to put in place
retention arrangements, conditional upon completion of the Acquisition for certain key employees of A&L,
including the executive directors of A&L. Further details of these arrangements are given in Section 10 of
Part 10 (Additional Information). No decision has yet been made in relation to the roles of the non-executive
directors of A&L.
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adve as SCL out above and In »echion [V or Fan U {(Adaqitiona: information) O this aocument, there are
currently no proposed changes to the service contracts and letters of appointment of any A&L Directors and
the total emoluments receivable by the A&L Directors will not be varied as a consequence of the completion
of the Acquisition.

Save as referred to above, the effect of the Scheme on the interests of each A&L Director does not differ
from its effect on the like interests of any other person.

4, Information on A&L

A&L is one of the UK’s major financial services groups, offering a broad range of financial services and
products to personal and commercial customers. At 31 December 2007, A&L had ordinary shareholders’
equity of £1.7 billion and total assets of £79 billion. For the financial year ended 31 December 2007, A&L
reported profit attributable to ordinary shareholders of £257 million. At the end of 2007, A&L employed
7,293 people on a full-time equivalent basis, had 254 branches, 19 business centres and approximately 5.5
million customers. At the close of business on 11 July 2008, the last business day prior to the commencement
of the Offer Period, A&L had a stock market capitalisation of £923 million.

A&L has two main business areas: Retail Banking and Commercial Banking.

Retail Banking provides a broad range of services to personal customers, focusing on the provision of
mortgages, retail savings, current accounts and personal loans. A&L also has agreements with a number of
suppliers for the provision of life and general insurance, long-term investment products and credit cards.

Commercial Banking includes the group’s Commercial Bank which provides business banking services to
small and medium-sized businesses, cash handling services, and cash sales for other financial institutions,
retailers and other corporates and provides finance for both new and existing business customers, with
significant expertise in a number of commercial lending sectors. Commercial Banking also includes A&L’s
treasury operations.

Further information on A&L is set out in Part 6 (Financial Information on the A&L Group) and Part 10
(Additional Information) of this document.

5. Structure of the Acquisition and the Scheme

(a) The Scheme

The Acquisition is to be effected by means of a scheme of arrangement under Part 26 of the
Companies Act between A&L and the Scheme Shareholders, the provisions of which are set out in
full in Part 12 (The Scheme of Arrangement) of this document. The procedure involves an application
by A&L to the Court to sanction the Scheme and confirm the cancellation of all the Scheme Shares
on terms that the reserve arising on cancellation of the Scheme Shares is applied in paying up the New
A&L Shares to be issued to Banco Santander, with the result that Banco Santander will.own the entire
issued ordinary share capital of A&L. In consideration for the cancellation of their Scheme Shares on
terms that the reserve arising on such cancellation is applied in paying up the New A&L Shares to be
issued to Banco Santander, holders of the Scheme Shares who are on the Register of Members at the
Scheme Record Time will receive New Banco Santander Shares from Banco Santander credited as
fully paid, on the basis described in Sections 2(a) and 9(b) of this Part 3.

The Acquisition will only complete if all of the Conditions, as further described in Section 13 of this
Part 3 and in Part 5 (Conditions to the Implementation of the Scheme and the Acquisition) of this
document, have been satisfied or, if permitted, waived.

(b) A&L Shareholder approvals

The Scheme requires the approval by Scheme Shareholders at both the Court Meeting and at the
separate A&L EGM, both of which will be held on 16 September 2008. The Court Meeting is being
held at the direction of the Court to seek the approval of the Scheme Shareholders to the Scheme. The
A&L EGM is being convened for the purposes described in Section 6(b) of this Part 3.
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6.

SHINCTIPHOR AgTEEINREI

The A&L Board will appoint a person to execute a subscription agreement for the New Banco
Santander Shates on behalf of the Scheme Shareholders immediately after the Scheme becomes
effective. The Subscription Agreement; which will be in English and governed by Spanish law but
subject to the jurisdiction of the English courts, will be in the form set out in Appendix A to this Part
3 (subject to any modifications agreed between the parties thereto prior to the Scheme Court Hearing)
and will provide that (i) Euroclear Nominees will subscribe for the New Banco Santander Shares on
behalf of the Scheme Shareholders; and (ii) the Scheme Shareholders, Euroclear Nominees and Banco
Santander agree that the cancellation of the A&L Shares held by the Scheme Shareholders, on terms
that the reserve arising on the cancellation of such shares is applied in paying up the New A&L Shares
to be issued to Banco Santander, will satisfy the consideration for the New Banco Santander Shares.
The Subscription Agreement will also provide that Banco Santander will issue New Banco Santander
Shares as soon as legally and practically possible after signing the Subscription Agreement.

Couirt Hearings

There will be two Court hearings following the Court Meeting and the A&L EGM. The Scheme Court
Hearing will be held to sanction the Scheme and is expected to be held on 7 October 2008. The
Réduction Court Hearing will be held to confirm the reduction of capital which forms part of the
Scheme and is expected to be held on 9 Cctober 2008.

The Scheme will become effective only upon the delivery to the Registrar of Companies of an office
copy of the Scheme Court Order and the Reduction Court Order being registered by the Registrar of
Companies. This is expected to take place on 10 October 2008. On completion of the Acquisition, the
Scheme will be binding on all A&L Shareholders, including any A&L Shareholder who did not vote
or who voted against the Scheme, such that Banco Santander will become the holder of the entire
issued ordinary share capital of A&L.

All Scheme Shareholders are entitled to attend the Scheme Court Hearing in person or through
counsel to support or oppose the Scheme.

The Court Meeting and the A&L EGM

The Scheme requires the approval of Scheme Shareholders at the Court Meeting and by A&L Shareholders
at the separate A&L EGM to be held at the same place and on the same date immediately or shortly after the
Court Meeting. Only shareholders entered on the Register of Members at the Voting Record Time will be
entitled to attend and vote at the relevant meetings in respect of the number of A&). Shares registered in their
name at the relevant time.

Notices of both the Court Meeting and the A&L EGM are set out in Part 13 (Notice of Court Meeting) and
Part 14 (Notice of Extraordinary General Meeting), respectively, of this document.

(a)

Court Meeting

The Court Meeting has been convened at the direction of the Court for 11.00 a.m. on 16 September
2008 to enable the Scheme Shareholders to consider and, if thought fit, approve the Scheme. At the
Court Meeting, voting will be by poll and each Scheme Shareholder present in person or by proxy
will be entitled to one vote for each Scheme Share held. The approval required at the Court Meeting
is that those voting in favour of the Scheme must:

(i)  represent a majority in number of those Scheme Shareholders present and voting in person or
by proxy; and

(ii)  represent not less than three-fourths in value of the Scheme Shares held by those Scheme
Shareholders present and voting in person or by proxy.

Due to the length of time anticipated to be required to calculate the result of the poll, the result of
voting may not be announced at the Court Meeting. The result of voting at the Court Meeting will be
publicly announced via a Regulatory Information Service as soon as is practicable after it is known
and by no later than 8.00 a.m. on the business day following the meeting.
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7.

AclL EGM
The A&L EGM has been convened for 11.10 a.m. on 16 September 2008, or as soon thereafter as the

Court Meeting shall have been concluded or adjourned, to enable A&L Shareholders to consider and,
if thought fit, approve a special resolution to implement the Scheme by, among other things:

(i)  amending A&L’s Articles to allow the directors to apply sums previously capitalised from
A&L’s reserves or from net profits to be applied in paying up unissued shares to be allotted
credited as fully paid up;

(i)  giving the directors of A&L the authority to take all such action as they consider necessary for
carrying the Scheme into effect;

(iii) reducing the capital of A&L by cancelling and extinguishing the Scheme Shares;

(iv) increasing the share capital of A&L to its former amount by the creation of such number of new
ordinary shares of 50 pence each in the capital of A&L as is equal to the number of Scheme
Shares, such new ordinary shares to have the same rights as the Scheme Shares;

(v)  capitalising and applying the reserve arising in the books of A&L as a result of the reduction
of capital to pay up in full at par all the new ordinary shares, which shall be allotted and issued,
credited as fully paid up, to Banco Santander;

(vi) giving the directors of A&L the power to allot the new ordinary shares; and
(vii) amending the A&L Articles for the purpose described below.

If passed by the requisite majority, the special resolution will amend the A&L Articles to ensure that
any A&L Shares issued or transferred under the A&L Share Plans or otherwise after the A&L EGM
and before the Scheme Record Time will be subject to the Scheme. The amendment will also ensure
that any A&L Shares issued to any person (other than a member of the Banco Santander Group) after
the Scheme Record Time will be automatically transferred to Banco Santander in consideration of the
delivery of Banco Santander Shares by Banco Santander on a basis which reflects the terms of the
Acquisition except that in such circumstances the Banco Santander Shares delivered may be existing
Banco Santander Shares held in treasury by Banco Santander. These amendments are designed to
avoid any person (other than a member of the Banco Santander Group which beneficially owns A&L
Shares) holding A&L Shares. The proposed changes to A&L’s Articles are set out in Part 14 (Notice
of Extraordinary General Meeting) of this document.

The approval required at the A&L EGM is not less than three-fourths of the votes cast. Voting will be
on a poll instead of by a show of hands and those present in person or by proxy will be entitled to one
vote for each A&L Share held by them. Voting on a poll will allow A&L Shareholders who are not
able o come to the A&L EGM, but who have appointed proxies, to have their votes taken into
account.

Due to the length of time anticipated to be required to calculate the result of the poll, the result of
voting may not be announced at the A&L EGM. The result of voting at the A&L EGM will be publicly
announced via a Regulatory Information Service as soon as is practicable after it is known and by no
later than 8.00 a.m. on the business day following the meeting.

Action to be taken

You will find enclosed with this document:

*

a separate letter from the Acting Chairman of A&L including a question and answer section to explain
certain features of the Acquisition and the Scheme;

a blue Form of Proxy or Form of Direction for use in respect of the Court Meeting; and

an orange Form of Proxy or Form of Direction for use in respect of the A&L EGM.
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Court may be satisfied that there is a fair representation of A&L shareholder opinion. You are
therefore strongly urged to return your Forms of Proxy and Forms of Direction as soon as possible
and, in any event, by the dates set out below. The completion and return of either Form of Proxy or, if
you are a participant in A&L ShareSafe, either Form of Direction, will not prevent you from attending
and voting in person at the Court Meeting or A&L EGM, or any adjournment thereof, if you so wish.
A&L SIP participants may not attend either meeting,.

(a)

(b)

(c)

Return of Forms of Proxy by post

Whether or not you intend to attend these meetings, please complete and sign both Forms of Proxy in
accordance with the instructions printed thereon and return them either by post or, during normal
business hours only, by hand to Capita Registrars (Proxies), The Registry, 34 Beckenham Road,
Beckenham, Kent BR3 4TU so as to be received as soon as possible and in any event at least 48 hours
before the time fixed for the relevant meeting or any adjournment thereof. Forms of Proxy returned
by fax or email will not be accepted.

If the blue Form of Proxy relating to the Court Meeting is not lodged by the relevant time, it may be
handed to the Registrar for A&L on behalf of the Chairman of the Court Meeting at that meeting.
However, in the case of the A&L EGM, unless the orange Form of Proxy is lodged so as to be received
by 11.10 a.m. on 14 September 2008 (or where the A&L EGM is adjourned, at least 48 hours before
the time fixed for the adjourned A&L EGM) and in accordance with the instructions on the orange
Form of Proxy, it will be invalid.

The completion and return of a Form of Proxy will not prevent you from attending and voting in
person at the Court Meeting or A&L EGM, or any adjournment thereof, if you so wish.

Please note that, in relation to the blue Form of Proxy for the Court Meeting, your proxy may vote or
abstain as he or she thinks fit on any modifications to the Scheme or any other business that may
properly come before the Court Meeting, or any adjournment thereof, unless otherwise instructed. In
relation to the orange Form of Proxy for the A&L EGM, if you do not give a specific voting
instruction on the resolution to be considered at the A&L EGM by placing a mark in the appropriate
box, your proxy will be free to vote or abstain in relation to the resolution as he or she thinks fit.
Unless you specifically instruct otherwise, your proxy may also vote or abstain as he or she thinks fit
on any other business (including any amendments to the resolution to be proposed at the A&L EGM
or any adjournment thereof) which may properly come before the A&L EGM or any adjournment
thereof.

Submitting Forms of Proxy electronically

Alternatively, Forms of Proxy may be submitted electronically. To submit a Form of Proxy
electronically:

. log on to www.alliance-leicester-shareregistrars.co.uk then follow the online instructions;

. you will need the Investor Code printed on the retevant Form of Proxy and your posicode.

Appointment of proxies through CREST

CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy
appointment service may do so for the Court Meeting and the A&L EGM and any adjournment(s)
thereof by using the procedures described in the CREST Manual. CREST personal members or other
CREST sponscred members, and those CREST members who have appointed (a) voting service
provider(s), should refer to their CREST sponsor or voting service provider(s), who will be able to
take the appropriate action on their behalf.

In order for a proxy appointment or instruction made using the CREST service to be valid, the
appropriate CREST message (a “CREST Proxy Instruction”) must be properly authenticated in
accordance with Euroclear UK and Ireland’s specifications and must contain the information required
for such instructions, as described in the CREST Manual. The message, regardless of whether it
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(d)

(e)

(f)

constitutes the appointment of a proxy or any amendment to the instruction given to a previously
appointed proxy must, in order to be valid, be transmitted so as to be received by Capita Registrars
(CREST participant ID RA10) not later than 48 hours before the time fixed for the Court Meeting or
the A&L EGM, as the case may be. For this purpose, the time of receipt will be taken to be the time
(as determined by the timestamp applied to the message by the CREST Applications Host) from
which Capita Registrars is able to retrieve the message by enquiry to CREST in the manner prescribed
by CREST. After this time any change of instructions to proxies appointed through CREST should be
communicated to the appointee through other means.

CREST members and, where applicable, their CREST sponsors or voting service providers should
note that Euroclear UK & Ireland does not make available special procedures in CREST for any
particular messages. Normal system timings and limitations will therefore apply in relation to the
input of CREST Proxy Instructions. It is the responsibility of the CREST member concerned to take
(or, if the CREST member is a CREST personal member or sponsored member or has appointed a
voting service provider(s), to procure that his CREST sponsor or voting service provider(s) take(s))
such action as shall be necessary to ensure that a message is transmitted by the CREST system by any
particular time. In this connection, CREST members and, where applicable, their CREST sponsors or
voting service providers are referred, in particular, to those sections of the CREST Manual concemning
practical limitations of the CREST system and timings.

A&L may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation
35(5)(a) of the CREST Regulations.

Return of Forms of Direction by post

If you are an A&L ShareSafe participant or an A&L SIP participant please complete and sign the
enclosed Forms of Direction and return them in accordance with the instructions printed thereon as
soon as possible, but in any event, so as to be received at Capita Registrars (Proxies), The Registry,
34 Beckenham Road, Beckenham, Kent BR3 4TU at least 48 hours before the time fixed for the
relevant meeting or any adjournment thereof. Forms of Direction returned by fax or email will not be
accepted. Unless the blue or orange Form of Direction is lodged at least 48 hours before the time fixed
for the relevant meeting or any adjournment thereof, it will be treated as invalid. By completing and
returning the SIP Form of Direction, A&L SIP participants will be directing the trustees of the A&L
SIP to attend and vote on their behalf. By completing and returning the ShareSafe Form of Direction,
A&L ShareSafe participants will be instructing Alliance & Leicester ShareSafe Limited to appoint a
proxy (who may be the Chairman of the relevant meeting) to attend and vote on your behalf. The
completion and refurn of either Form of Direction will not prevent A&L ShareSafe participants from
attending and voting in person at either the Court Meeting or the A&L EGM, or any adjournment
thereof, if they so wish. A&L SIP participants may not attend either meeting. The blue Forms of
Direction are for use in connection with the Court Meeting and the orange Forms of Direction are for
use in connection with the A&L EGM.

Submitting Forms of Direction electronically

Alternatively, either Form of Direction may be submitted electronically. To submit a Form of
Direction electronically: '

. log on to www.alliance-leicester-shareholders.co.uk, then follow the online instructions; and
. you will need the Investor Code printed on the relevant Form of Direction and your postcode.
A&L shareholder helpline

If you have any questions relating to this document or the completion and return of the Forms of Proxy
or Forms of Direction, please telephone the A&L shareholder helpline on 0844 842 9586 (or, if you
are calling from ouiside the United Kingdom, on +44 (0) 800 280 2580) between 9.00 a.m. and
8.00 p.m. (London time) Monday to Friday, until 24 October 2008. Calls cost 5 pence per minute plus
network charges. For legal reasons, the A&L shareholder helpline will not be able to provide advice
on the merits of the Scheme or the Acguisition or give any financial or tax advice.
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The terms of the Scheme, if approved by the A&L Shareholders and the Court, will bind all A&L
Shareholders (including holders of A&L Shares issued before the Scheme Record Time upon the exercise of
share options granted under the A&L. Share Plans).

The implications of the Scheme for share options and share awards granted and outstanding under the A&L
Share Plans are summarised in Section 9 of Part 10 (Additional Information) of this document. Participants
in each of the A&L Share Plans will be notified separately of the impact of the Scheme on them.

Following the Scheme becoming effective, no further grants of share options or share awards over A&L
Shares will be made under the A&L Share Plans.

As the Scheme will apply only to A&L Shares in issue at the Scheme Record Time, it is proposed to amend
the A&L Articles at the A&L EGM to provide that, if the Acquisition completes, any A&L Shares issued
after the Scheme Record Time will be automatically transferred to Banco Santander in exchange for the
delivery of Banco Santander Shares by Banco Santander on a basis which reflects the terms of the
Acquisition, except that in such circumstances the Banco Santander Shares delivered may be existing Banco
Santander Shares held in treasury by Banco Santander. Consequently, participants in the A&L Share Plans
who acquire A&L Shares on the exercise of any share options after the Scheme Record Time will receive
Banco Santander Shares from Banco Santander in the same ratio as under the Scheme.

Holders of options at the Dividend Record Time will not receive the interim dividend of 18 pence per
A&L Share declared on 1 August 2008 in respect of any A&L Shares issued on the exercise of such
options.

9. Listings, dealings and settlement

Banco Santander Shares are listed on the Bolsas de Valores (and quoted through the Automated Quotation
System of the Bolsas de Valores). The New Banco Santander Shares will be issued on the Effective Date.
Admission to listing on the Bolsas de Valores is expected to take place on the following business day
effective at the close of market at 5.35 p.m. (Spanish time) on that day. Trades can take place on that day
after 5.35 p.m. (Spanish time) subject to applicable regulations. Dealings in the New Banco Santander Shares
are expected to commence on the market of the Bolsas de Valores on the second business day following the
Effective Date. During the period from the Effective Date until the date on which dealings in the New Banco
Santander Shares on the market of the Bolsas de Valores commence the New Banco Santander Shares will
not be traded on any other stock exchange.

Banco Santander Shares are also listed on the London Stock Exchange. Application will be made for
admission of the New Banco Santander Shares to trading on the London Stock Exchange and it is expected
that such admission will occur at 8.00 a.m. on the second business day following the Effective Date.

Banco Santander Shares are also listed on the Milan, Lisbon, Mexican and Buenos Aires stock exchanges
and on the NYSE (through Banco Santander ADSs). Applications will be made for the New Banco Santander
Shares to be admitted to listing on these exchanges.

Dealings in A&L Shares will be suspended with effect from 4.30 p.m. (London time) on the Effective Date.
The existing listing of A&L Shares on the Official List and their admission to trading on the London Stock
Exchange’s market for listed securities will be cancelled with effect from 4.30 p.m. (London time) on the
Effective Date.

From that time, until the New Banco Santander Shares are admitted to listing or trading as described above,
neither A&L Shares nor the New Banco Santander Shares will be tradeable on any stock exchange. During
such period A&L Shareholders at the Scheme Record Time will, however, have a right as against Banco
Santander in respect of their entitlements pursuant to the terms of the Scheme.
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Issue of CREST Depository Interests (“CDIs”) representing entitlements to Banco Santander
Shares

CDIs represent entitlements to underlying non-UK shares. Accordingly, Banco Santander CDIs
represent entitlements to Banco Santander Shares. Therefore, though Euroclear Nominees will be the
registered holder of the New Banco Santander Shares (as explained below), holders of the New Banco
Santander CDIs will be entitled to the ownership of those underlying New Banco Santander Shares
and, as explained further below, may decide instead to hold their New Banco Santander Shares with
a depository financial institution which is a participant in Iberclear.

Banco Santander, in common with all Spanish listed companies, does not issue share certificates to
individual shareholders. Instead, Banco Santander Shares are held in dematerialised form represented
by book entries. Banco Santander Shares are registered with Iberclear (the Spanish clearance and
settlement system). Iberclear’s registry is constituted from the accounts that financial institutions that
are participants in Iberclear hold with Iberclear. Participants in Iberclear, in turn, hold accounts in the
name of each individual shareholder or through such shareholder’s accredited financial intermediary.

Trades in Banco Santander Shares, being Spanish securities, are not capable of being settled within
the usual UK settlement systems. In addition, opening a shareholding account with a depository
financial institution which is a participant in Iberclear and trading Banco Santander Shares through
Iberclear may involve a number of unfamiliar formalities for certain UK and other investors.
Accordingly, in order to facilitate trading of Banco Santander Shares in the UK, Banco Santander has
established the Santander Nominee Service, which holds Banco Santander CDIs on behalf of
investors in Banco Santander. The Santander Nominee Service was established in November 2004.

The New Banco Santander Shares will initially be delivered, held and settled in CREST by means of
the CREST International Settlement Links Service, and in particular through Euroclear UK &
Ireland’s relationship with Euroclear and Euvroclear’s link with Iberclear. Eurcclear’s link operates via
the services of Santander Investment, S.A., which acts as a participant in Iberclear, through which
Euroclear (through Euroclear Nominees) may hold Banco Santander Shares for investors.

Under the CREST International Settlement Links Services, CREST Depository Limited, a subsidiary
of Euroclear UK & Ireland, issues dematerialised depository interests representing entitlements to
non-UK securities such as Banco Santander Shares, known as CREST Depository Interests or CDIs.
CDIs may be held, transferred and settled solely within CREST, but CDI holders, in cancelling their
CDIs, are able to deliver their underlying shares to a participant in the relevant settlement system (i.e.
Iberclear). New Banco Santander CDI holders will not be the registered holders of the New Banco
Santander Shares to which they are entitled as a result of the implementation of the Scheme. The
registered holder of such shares will be Euroclear Nominees. However, their ownership of New Banco
Santander CDIs will represent their entitlement to such New Banco Santander Shares.

On the Effective Date the New Banco Santander Shares will be issued to Euroclear Nominees, which
will be the registered holder of such shares, for the benefit of the Scheme Shareholders. Euroclear
Nominees will hold the New Banco Santander Shares in Iberclear via an account with Santander
Investment, S.A.. The interest in the New Banco Santander Shares issued to Euroclear Nominees on
the Effective Date will be held by Euroclear Nominees on trust for Euroclear, which will credit that
interest for the account of CREST Depository Limited’s nominee, CREST International Nominees
(Belgium) Limited, in Evroclear. Shortly following the Effective Date, CREST Depository Limited
will issue New Banco Santander CDIs in CREST to the Receiving Agent, who will thereupon
distribute through CREST the New Banco Santander CDIs to or for the benefit of A&L Shareholders
as described in Sections 9(b)(i), (ii) and (iii) below.

No fractions of New Banco Santander Shares will be allotted to holders of A&L Shares. Accordingly,
the Receiving Agent will aggregate all fractional entitlements to New Banco Santander Shares, sell
them in the market shortly following the Effective Date and distribute, or procure the distribution of,
the net proceeds of sale pro rata to the holders of A&l Shares entitled to them pursuant to the
Scheme. Fractional entitlements of participants within A&L ShareSafe at the Scheme Record Time
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will also be aggregated and sold in the market shortly following the Effective Date and the net
proceeds of sale distributed pro rata to relevant participants in A&L ShareSafe at the Scheme Record
Time.

Following distribution of the New Banco Santander CDIs as set out above, holders of the New Banco
Santander CDIs will, at their option, be able to effect the cancellation of their New Banco Santander
CDIs in CREST for their underlying New Banco Santander Shares (upon sending an instruction to
CREST to that effect (via the relevant corporate nominee in the case of holders of New Banco
Santander CDIs holding through one of the corporate nominee facilities described in Sections 9(b)(ii)
and 9(b)(iii) below)) and will be entitled to arrange for the transfer of their New Banco Santander
Shares (as represented by their holding of New Banco Santander CDIs) into a shareholding account
with a depository financial institution which is a participant in Iberclear. Certain transfer fees will be
payable by a holder of New Banco Santander CDIs (including, save as set out below, those holding
through one of the corporate nominee facilities described in Sections 9(b)(ii) and 9(b)(iii} below) who
makes such a transfer.

The terms and conditions upon which CDlIs are issued and held in CREST are set out in the deed poll
executed by CREST Depository Limited governing CDIs and other related documents in the CREST
International Manual.

The arrangements referred to in Section 9(c} below will include the terms and conditions upon which
New Banco Santander CDIs will be held in CREST under the Santander Nominee Service and A&L
ShareSafe.

It is intended that the terms and conditions of the Santander Nominee Service will be sent to all former
Certificated Holders within 14 days of the Effective Date together with the statement of entitlement
referred to in Section 9(b)(ii) below. If any former Certificated Holder who is issued with New Banco
Santander CDIs pursuant to the Scheme does not wish their New Banco Santander CDlIs to be held
on their behalf within the Santander Nominee Service (through the corporate nominee facility
described in Section 9(b)(ii) below), then they will not be charged any transfer fees as are described
above if they notify the Santander Nominee Service in writing within six weeks of the Effective Date
that they wish to effect the transfer of all of their New Banco Santander CDlIs out of the Santander
Nominee Service and such transfer is effected within six weeks of the Effective Date.

It is intended that the terms and conditions of A&L ShareSafe will be amended in accordance with
the terms thereof with effect from the Effective Date to reflect the practicalities of holding New Banco
Santander CDIs rather than A&L Shares. The new terms and conditions as so amended will be sent to
all participants in A&L ShareSafe at the Scheme Record Time within 14 days of the Effective Date
together with the statement of entitlement referred to in Section 9(b)(iii) below. If any participant in
A&L ShareSafe at the Scheme Record Time on whose behalf New Banco Santander CDIs are issued
pursuant to the Scheme does not wish their New Banco Santander CDIs to be held on their behaif
within A&L ShareSafe pursuant to such amended terms and conditions, then in accordance with the
terms and conditions of A&L ShareSafe they will be entitled to arrange for the transfer of their New
Banco Santander Shares (as represented by their holding of New Banco Santander CDIs) as set out
above and will not be charged any transfer fees described above in so doing, provided that they notify
Alliance & Leicester ShareSafe Limited in writing within six weeks of the Effective Date that they
wish to effect the transfer of all of their New Banco Santander CDIs out of A&L ShareSafe and such
transfer is effected within six weeks of the Effective Date.

A custody fee, as determined by Eunroclear UK & Ireland from time to time, is charged at user level
for the use of CDIs. Banco Santander has indicated to A&L that Banco Santander will procure that
this fee will not be charged to former Certificated Holders and participants in A&L ShareSafe whose
New Banco Santander CDIs are held on their behalf through one of the corporate nominee facilities
described in Sections 9(b)(i1) or 9(b)(iii) below.

A&L Shareholders should note that they will have no rights against Euroclear UK & Ireland or its
subsidiaries in respect of New Banco Santander Shares or New Banco Santander CDIs held through
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CREST. Normal CREST procedures (including timings) apply in relation to any A&L Shares that are,
or are to be, converted from uncertificated to certificated form, or from certificated to uncertificated
form, prior to completion of the Acquisition (whether any such conversion arises as a result of a
transfer of A&L Shares or otherwise). Holders of A&L Shares who are proposing to convert any such
A&L Shares are recommended to ensure that such conversions have been completed prior to the
Scheme Record Time.

(by  Settlement

Subject to the Scheme becoming effective, settlement of the New Banco Santander Shares to which
A&L Shareholders are entitled under the Scheme (except as provided in Section 18 of this Part 3 in
relation to certain overseas A&L Shareholders) will be effected within 14 days from the Effective Date
in the following manner:

@

(i)

A&L Shares held in uncertificated form through CREST

The New Banco Santander Shares to which an Uncertificated Holder is entitled will be
represented by New Banco Santander CDIs (as described in Section 9(a) above) to be issued
initially to the Receiving Agent, who will thereupon deliver, through CREST to the appropriate
stock account in CREST of the former Uncertificated Holder concerned, such holder’s
entitlement to New Banco Santander CDIs. The stock account concerned will be an account
under the same participant ID and member account as the Uncertificated Holder has at the
Scheme Record Time. The net proceeds of sale of any fractional entitlements to which the
Uncertificated Holder is entitled pursuant to the Scheme will be credited to the same stock
account within 14 days of the Effective Date. Following distribution of the New Banco
Santander CDTs, such holders will be entitled to arrange for the transfer, at their own expense,
of their New Banco Santander CDIs to other CREST holders, or to cause the New Banco
Santander Shares underlying the New Banco Santander CDIs to be transferred to a third party
through another participant in Iberclear, if they so wish.

As from 4.30 p.m. on the Effective Date, each holding of A&L Shares credited to any stock
account in CREST will be disabled.

A&L Shares held in certificated form

The New Banco Santander Shares to which a Certificated Holder is entitled will be represented
by New Banco Santander CDIs (as described in Section 9(a) above) to be issued initially to the
Receiving Agent, who will thereupon deliver all such New Banco Santander CDls to Equiniti
Corporate Nominees Limited, as operator of the Santander Nominee Service, to hold them on
behalf of the former Certificated Holders. Equiniti Corporate Nominees Limited is a member
of CREST.

A statement of entitlement detailing the number of New Banco Santander CDlIs held on the
former Certificated Holder’s behalf in the Santander Nominee Service will be despatched by
first class post {or by such other method as may be approved by the Panel) to the former
Certificated Holder within 14 days from the Effective Date, together with the terms and
conditions of the Santander Nominee Service and (where relevant) a Sterling cheque in respect
of the net proceeds of sale of any fractional entitlements to which the former Certificated
Holder is entitled pursvant to the terms of the Scheme.

With effect from the Effective Date, share certificates for A&L Shares held in certificated form
will cease to be valid and should be destroyed upon receipt by the former Certificated Holder
of the statement of entitlement detailing such holder’s entitlement to New Banco Santander
CDlIs.
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(iv)

Farticipants in A&L Sharedafe

The operator of A&L ShareSafe, Alliance & Leicester ShareSafe Limited, is an Uncertificated
Holder and, accordingly, the New Banco Santander Shares to which Alliance & Leicester
ShareSafe Limited is entitled under the Scheme (on behalf of the participants in A&L
ShareSafe at the Scheme Record Time) will be represented by New Banco Santander CDIs
which (save for any such New Banco Santander CDlIs as represent the aggregate fractional
entitlements of the participants in A&L ShareSafe as at the Scheme Record Time) will be
delivered to Alliance & Leicester ShareSafe Limited through CREST as set out in Section
9(b)(i) above. Alliance & Leicester ShareSafe Limited is a member of CREST.

The New Banco Santander Shares to which participants in A&L ShareSafe at the Scheme
Record Time are entitled will be represented by such New Banco Santander CDIs so delivered
to Alliance & Leicester ShareSafe Limited, which will hold them in A&L ShareSafe on behalf
of those participants.

A statement of entitlement detailing the number of New Banco Santander CDIs held on behalf
of each relevant participant in A&L ShareSafe will be despatched by first class post (or by such
other method as may be approved by the Panel) to such participant within 14 days from the
Effective Date, together with the amended terms and conditions of A&L ShareSafe (as
indicated in Section 9(a) above) and (where relevant) a Sterling cheque in respect of the net
proceeds of sale of any fractional entitlements to which the relevant participant in A&L
ShareSafe is entitled pursuant to the terms of the Scheme and the existing terms and conditions
of A&L ShareSafe.

If any current participants in A&L ShareSafe wish their New Banco Santander CDlIs to be held
on their behalf in the Santander Nominee Service following the Effective Date, (for example,
as they are also a Certificated Holder in respect of another holding of A&L Shares) they should
take appropriate steps in accordance with the terms and conditions of A&L ShareSafe to have
the A&L Shares held on their behalf by Alliance & Leicester ShareSafe Limited transferred
into their name in certificated form prior to the Scheme Record Time. Likewise, if any holder
of A&L Shares in certificated form wishes their New Banco Santander CDIs to be held on their
behalf in A&L ShareSafe following the Effective Date (for example, as they are also already a
participant in A&L ShareSafe in respect of another holding of A&L Shares), they should effect
the transfer of their A&L Shares into A&L ShareSafe prior to the Scheme Record Time. Details
of how to effect such transfer are available from Capita Registrars, Northern House, Woodsome
Park, Fenay Bridge, Huddersfield HD8 OLA. You can also download the relevant forms
required by logging on to www.alliance-leicester-shareregistrars.co.uk.

General

All documents and remittances sent by or to holders of A&L Shares (including participants in
A&L ShareSafe) will be sent at their own risk and will be sent by post to the hoider’s address
as set out on the relevant shareholder register (or, in respect of participants in A&L ShareSafe,
the register maintained by Alliance & Leicester ShareSafe Limited) at the Scheme Record
Time and, in the case of joint holders, to the holder whose name appears first in such register
in respect of the joint holdings concemed.

Mandates in force at the Effective Date relating to the payment of dividends and other
instructions given by Uncentificated Holders will be deemed to be revoked as from the Effective
Date, save (to the extent not paid as at the Effective Date) in respect of the payment by A&L
of the interim dividend of 18 pence in cash per A&L Share (expected to be paid on 6 October
2008) in accordance with existing procedures for dividend payments (other than with respect
to any election to receive a scrip dividend).

Mandates in force at the Effective Date relating to the payment of dividends and other
instructions given by Certificated Holders (except where the relevant Certificated Holder
already holds Banco Santander CDIs through the Santander Nominee Service and the mandate
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details ciffer, in which case the mandate cetails already given to the santander Nominee
Service will prevail) and participants in A&L ShareSafe will remain in full force and effect
notwithstanding the implementation of the Scheme (other than with respect to any election to
receive a scrip dividend),

Banco Santander has confirmed that, except with the consent of the Panel, settlement of the
New Banco Santander Shares will be implemented in full without regard to any lien, right of
set-off, counterclaim or other analogous right to which Banco Santander may be, or may claim
to be, entitled against the relevant A&L Shareholder.

Rights attaching to Banco Santander CDIs

The holders of Banco Santander CDIs have an entitlement to the Banco Santander Shares to which
they are entitled but are not the registered holders thereof. The holders of New Banco Santander CDIs
will therefore have an entitlement to the New Banco Santander Shares to which they are entitled under
the Scheme but will not be the registered holders thereof.

Accordingly, the holders of Banco Santander CDIs are able to enforce and exercise the rights relating
to the Banco Santander Shares described in Part 9 (Information on the Banco Santander Shares) of
this document only in accordance with the arrangements described below, and, as a result of certain
aspects of Spanish law which governs Banco Santander Shares, are not able directly to enforce or
exercise those rights.

In order to allow the holders of New Banco Santander CDIs to exercise rights relating to the New
Banco Santander Shares, all former Certificated Holders who hold New Banco Santander CDls
through the Santander Nominee Service will, from the Effective Date, and Banco Santander intends
to enter into arrangements prior to the Effective Date pursuant to which it will procure that, with effect
from the Effective Date, all holders of New Banco Santander CDIs through A&L ShareSafe will:

. receive notices, in English, of all general shareholders meetings of Banco Santander;
. be able to give directions as to voting at all general shareholders meetings of Banco Santander;
. have made available to them and be sent, at their request, copies of the annual report and

accounts of Banco Santander and all of the documents issued by Banco Santander to Banco
Santander Shareholders (in each case, in English); and

. be treated in the same manner as registered Banco Santander Shareholders in respect of all
other rights attaching to Banco Santander Shares,

in each case, so far as reasonably possible in accordance with applicable CREST Regulations and
CREST Requirements, and applicable law.

In addition, the arrangements referred to above will also include provisions dealing with the payment
of amounts in respect of dividends (including a provision to the effect that the Santander Nominee
Service and A&L ShareSafe will, for so long as Euroclear UK & Ireland continues to provide such
service, elect to receive any amounts in respect of dividends paid on the New Banco Santander Shares
represented by the New Banco Santander CDIs held through the relevant corporate nominee facility,
in Sterling). It is intended that the Santander Nominee Service and A&L ShareSafe will facilitate so
far as reasonably practicable and to the extent permitted by applicable law, the participation of New
Banco Santander CDI holders in share capital events in the same manner as Banco Santander
Shareholders.

Banco Santander currently operates a comprehensive shareholder loyalty programme for the benefit
of holders of Banco Santander Shares and will offer this to holders of New Banco Santander Shares
and holders of New Banco Santander CDIs through one of the corporate nominee facitities described
in Sections 9(b){ii) or 9({b)(iii} above. This comprises a range of exclusive shareholder benefits,
products and social activities.
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Lletails of who has e ngat 10 atténd general sharcnolders meeungs ol panco dantander are set out
in Section 1(d) of Part 9 (Information on the Banco Santander Shares) of this document.

If holders of Banco Santander CDIs (including former Certificated Holders and participants in A&L
ShareSafe at the Scheme Record Time whose Banco Santander CDIs are held through one of the
corporate nominee facilities described in Section 9(b)(ii) or 9(b)(iii) above) wish to use such voting
rights as set out above personaily by attending a general shareholders meeting of Banco Santander,
they must first effect the cancellation of their New Banco Santander CDIs for their underlying New
Banco Santander Shares to be held with a depository financial institution which is a participant in
Iberclear at least 5 business days before the relevant general shareholders meeting. On so doing, they
will, subject to and in accordance with the by-laws of Banco Santander, be able to attend and vote in
person at the relevant general shareholders meeting (save as set out in Section 1(d) of Part 9
(Information on the Banco Santander Shares) of this document). Details of how such cancellation can
be effected will be obtainable from Banco Santander by writing to Grupo Santander Shareholders’
Department at Santander Nominees Service, PO Box 4608, Worthing, West Sussex, BN99 6NZ or by
email to “shareholders @santander.com”.

In addition, under Banco Santander’s By-laws, the Chairman of Banco Santander has the right to
invite any person to be present at a general shareholders meeting of Banco Santander, The Chairman
may, at his discretion, extend such invitation to holders of New Banco Santander CDIs (including
former Certificated Holders and participants in A&L ShareSafe whose Banco Santander CDIs are
held through one of the corporate nominee facilities described in Section 9(b)(ii) or 9(b)(iii) above)
who wish to be present at a general shareholders meeting of Banco Santander without effecting the
cancellation of their New Banco Santander CDIs for their underlying New Banco Santander Shares.
However, the shareholders of Banco Santander may revoke the invitation of the Chairman including
any invitation made to holders of Banco Santander CDIs. It should be noted that any person present
at a general shareholders meeting of Banco Santander by invitation of the Chairman is not entitled to
speak, vote or exercise other shareholder rights in person at such meeting. Such holders of New Banco
Santander CDIs will, however, be entitled to give directions for voting their underlying New Banco
Santander Shares pursuant to the arrangements referred to above.

Banco Santander intends to procure that the Santander Nominee Service and A&L ShareSafe will
send to former Certificated Holders and participants in A&L ShareSafe at the Scheme Record Time,
on whose behalf New Banco Santander CDIs are held pursuant to the arrangements described in
Section 9(b){ii) or 9(b)(iii) above, a statemnent of their holdings in New Banco Santander CDIs shortly
following the Effective Date and at least once a year afterwards, for so long as such holder retains
some Banco Santander CDIs in the account of the Santander Nominee Service or A&L ShareSafe (as
the case may be).

In addition to the existing agreement dated 5 November 2004 between Banco Santander and Equiniti
(as amended) relating to the operation of the Santander Nominee Service, Banco Santander has also
entered into a letter of intent with Capita Registrars dated 14 August 2008 in which Banco Santander
and Capita Registrars have agreed to negotiate the terms of an agreement pursuant to which Capita
Registrars will continue to operate A&L ShareSafe following completion of the Acquisition and
provide corporate nominee services to A&L ShareSafe participants at the Scheme Record Time in
respect of their entitiements to New Banco Santander CDIs (including the provision of the relevant
arrangements in respect of A&L ShareSafe described above and (for so long as CREST continues to
provide such service) making an election to CREST to receive dividends paid on New Banco
Santander Shares in sterling as described below).

Former Uncertificated Holders will, for so long as the New Banco Santander CDIs delivered to them
pursuant to Section 9(b)(i) above are held in CREST and Euroclear UK & Ireland continues to provide
such service, be able, if they so wish, to have amounts in respect of dividends paid on New Banco
Santander Shares in Euro by Banco Santander converted into, and paid to them in, Sterling, or any
other CREST currency, if desired (without foreign exchange commission) by CREST Depository
Limited.
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(d)

As indicated above, former Certificated Holders and participants in A&L Sharedafe at the dcheme
Record Time on whose behalf the Santander Nominee Service or Alliance & Leicester ShareSafe
Limited, respectively, holds New Banco Santander CDIs pursuant to the arrangements described in
Section 9(b)(ii) or 9(b)(iii} above will, for so long as such arrangement remains in place and CREST
continues to provide such service, have amounts in respect of dividends paid on New Banco Santander
Shares in Euro by Banco Santander converted into, and paid to them in, Sterling (without foreign
exchange commission).

All former Certificated Holders will be sent, together with their initial statement of entitlement
detailing the number of New Banco Santander CDIs held on their behalf in the Santander Nominee
Service and any Sterling cheque in respect of the net proceeds of sale of any fractional entitlements
to which that former Certificated Holder is entitled pursuant to the terms of the Scheme, a booklet
containing the terms and conditions of the Santander Nominee Service corporateé nominee
arrangements which will include a description of the procedure to be followed for cancelling New
Banco Santander CDIs and effecting the transfer of the underlying New Banco Santander Shares and
provisions relating to exclusion of liability on the part of the relevant corporate nominee from Banco
Santander CDI holders.

All participants in A&L ShareSafe at the Scheme Record Time will be sent, together with their initial
statement of entitlement detailing the number of New Banco Santander CDIs held on their behalf in
A&L ShareSafe and any Sterling cheque in respect of the net proceeds of sale of any fractional
entitlements to which that participant is entitled pursuant to the terms of the Scheme and the terms
and conditions of A&L ShareSafe, a booklet containing the amended terms and conditions of the A&L
ShareSafe corporate nominee arrangements (amended in accordance with the terms thereof to reflect
the holding of New Banco Santander CDIs rather than A&L Shares) which will include a description
of the procedure to be followed for cancelling New Banco Santander CDIs and effecting the transfer
of the underlying New Banco Santander Shares and provisions relating to exclusion of liability on the
part of the relevant corporate nominee from Banco Santander CDI holders.

Transfers of New Banco Santander Shares underlying New Banco Santander CDIs

A description of the procedure to be followed by a former Certificated Holder who wishes to cancel
the New Banco Santander CDIs held on his behalf pursuant to the Santander Nominee Service as
described in Section 9(b)(ii) above and effect the transfer of his underlying New Banco Santander
Shares will be set out in the booklet to be sent to all former Certificated Holders together with their
initial statement of entitlement as referred to in Section 9(c) above.

A description of the procedure to be followed by a participant in A&L ShareSafe at the Scheme
Record Time who wishes to cancel the New Banco Santander CDIs held on his behalf pursuant to
A&L ShareSafe as described in Section 9(b)(iii) above and effect the transfer of his underlying New
Banco Santander Shares will be set out in the booklet to be sent to all such participants together with
their initial statement of entitlement as referred to in Section 9(c) above.

Former Uncertificated Holders will be able to cancel their New Banco Santander CDls and effect the
transfer of their underlying New Banco Santander Shares in accordance with the relevant rules and
practices of CREST (subject to any legal restrictions on transfer in any jurisdiction).

Any cancellation of Banco Santander CDIs will involve the disposal of the underlying interest in the
relevant Banco Santander Shares. If any former A&L Shareholder (including any participant in A&L
ShareSafe) disposes of their underlying New Banco Santander Shares by way of sale, gift or on death,
then Spanish tax requirements apply, including the filing of certain Spanish non-resident income tax
and inheritance and gift tax returns. For UK tax residents these requirements are described in Section
17 of this Part 3. Former A&L Shareholders (including any participant in A&L ShareSafe) who are in
any doubt, and in particular those who are tax resident outside the UK, should take appropriate
professional advice as to their tax position.
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v, RECEIDE O DAl Sanlanaer aiviaends m siering

Following completion of the Acquisition, former Uncertificated Holders will, for so long as the New Banco
Santander CDIs delivered to them as described in Section 9(b)(i) of this Part 3 are held in CREST and
CREST continues to provide such service, be able, if they so wish, to have amounts in respect of dividends
paid on New Banco Santander Shares in Euro by Banco Santander converted into, and paid to them in
Sterling or any other CREST currency, if desired (without foreign exchange commission) by CREST
Depository Limited.

As described in Section 9(c) of this Part 3, given that the vast majority of Certificated Holders and
participants in A&L ShareSafe are resident in the UK, Banco Santander will procure that the providers of
the corporate nominee facilities described in Sections 9(b)(ii) and 9(b)(iii) of this Part 3 will, for so long as
CREST continues to provide such service, elect to receive any amounts in respect of dividends paid on New
Banco Santander Shares represented by the New Banco Santander CDIs held through the Santander
Nominee Service and by Alliance & Leicester ShareSafe Limited, in Sterling. Accordingly, following
compietion of the Acquisition, former Certificated Holders and participants in A&L ShareSafe at the Scheme
Record Time on whose behalf the Santander Nominee Service or Alliance & Leicester ShareSafe Limited,
respectively, holds New Banco Santander CDIs pursuant to the arrangements described in Sections 9(b)(ii)
and 9(b)(iii) of this Part 3 will, for so long as such arrangement remains in place and CREST continues to
provide such service, have amounts in respect of dividends paid on New Banco Santander Shares in Euro by
Banco Santander converted into, and paid to them in, Sterling (without foreign exchange commission).
Payments will be converted from Euro into Sterling at the then prevailing spot foreign exchange rate.

11. Banco Santander General Shareholders’ Meeting

The Banco Santander General Shareholders’ Meeting will be convened for the purposes of considering and,
if thought fit, passing resolutions to approve an increase in Banco Santander’s share capital necessary to issue
the New Banco Santander Shares under the Scheme. For the resolutions to be validly passed, the meeting
will require on first call the presence (in person or by proxy} of shareholders representing at least 50 per cent
of the voting capital of Banco Santander (in which case the resolutions may be passed by a simple majority
of the Banco Santander Shares present or represented at such meeting). On second call the meeting will
require the presence (in person or by proxy) of shareholders representing at least 25 per cent of the voting
capital of Banco Santander (in which case, if shareholders representing less than 50 per cent of the voting
capital of Banco Santander are present (either in person or by proxy) at the meeting, the resolutions must be
passed by shareholders representing at least two-thirds of the Banco Santander Shares present or represented
at such meeting or, if shareholders representing 50 per cent or more of the voting capital of Banco Santander
are present or represented at the meeting, the resolutions may be passed by shareholders representing a
simple majority of the Banco Santander Shares present or represented at such meeting). It is expected that
the meeting will be held on second call.

12.  Implementation Agreement

Banco Santander and A&L have entered into the Implementation Agreement, which contains certain
assurances in relation to the implementation of the Scheme. The Implementation Agreement also includes
the following provisions:

Inducement fee arrangements

As a pre-condition to Banco Santander agreeing to announce the Acquisition, A&L has agreed in the
Implementation Agreement to pay a break fee to Banco Santander of £12.6 million (inclusive of non-
recoverable value added tax) if, before the Acquisition is withdrawn or lapses or, with the consent of the
Panel, is not made (i) an announcement concerning a competing proposal is made and that proposal is
subsequently completed or (ii) the A&L Board fails in this document to recommend to A&L Shareholders
that they vote in favour of the resolutions required to implement the Acquisition at the Court Meeting and
A&L EGM or it withdraws, qualifies or adversely modifies its recommendation.
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Non-solicitation arrangements

A&L has agreed that it will not solicit any competing proposal. In addition, A&L has agreed to notify Banco
Santander as soon as is reasonably practicable of any approach made to A&L in relation to a credible
intention to make a competing acquisition for A&L (whether by means of scheme of arrangement or
otherwise) or any request for information under Rule 20.2 of the City Code.

A&L has agreed it will not offer any competing bidder transaction protections which are materially more
favourable than those set out in the Implementation Agreement.

13. Conditions to the Scheme and the Acquisition

The Acquisition will only complete if all the Conditions have been satisfied or, if permitted, waived. The
Conditions include: '

. regulatory clearances from, inter alia, the European Commission, the Financial Services Authority,
the CNMV and the Bank of Spain;
. the approval by Banco Santander Shareholders at the Banco Santander General Shareholders’

Meeting of the proposed increase of Banco Santander’s share capital in order to issue the New Banco
Santander Shares;

. the approval of the Scheme by Scheme Shareholders at the Court Meeting;

. the special resolution required to approve the reduction of capital associated with the Scheme being
duly passed by A&L Shareholders at the A&L EGM; and
. the Scheme, together with the associated reduction of capital of A&L and issue of New A&L Shares

to Banco Santander, becoming effective.

The Conditions are set out in full in Part 5 (Conditions to the Implementation of the Scheme and the
Acquisition) of this document.

14.  Description of the New Banco Santander Shares

The New Banco Santander Shares to be issued and delivered as consideration under the Acquisition will be
fully paid, will rank pari passu for any dividend declared or paid by Banco Santander by reference to a
record date on or after the Effective Date and will otherwise rank parfi passu in all respects with Banco
Santander Shares in issue at the time the New Banco Santander Shares are delivered under the Acquisition.
The New Banco Santander Shares will be issued free from all liens, charges, equitable interests,
encumbrances and other third party rights and interests of any nature whatsoever.

Assuming the Effective Date is, as expected, 10 October 2008, it is anticipated that the first dividend to
which holders of A&L Shares who receive and retain New Banco Santander Shares would be entitled will
have a record date of 31 October 2008 and will be paid by Banco Santander on 3 November 2008.

Banco Santander generally pays dividends quarterly in Euro. However, holders of A&L Shares who receive
and retain New Banco Santander CDIs through CREST will, for so long as CREST continues to provide such
service, be able, if they so wish, to receive any amounts in respect of dividends paid on their New Banco
Santander Shares in Sterling. Holders of A&L Shares and participants in A&L ShareSafe who receive and
retain New Banco Santander CDIs which are held by a corporate nominee on their behalf pursvant to the
arrangements described in Section 9(b)(ii) and Section 9(b)(iii) of this Part 3 will, for so long as such
arrangement remains in place and CREST continues to provide the appropriate service, receive any amounts
in respect of dividends paid on their New Banco Santander Shares in Sterling. Further details of the
availability of Sterling dividends can be found in Section 10 of this Part 3.

Applications will be made for the New Banco Santander Shares to be listed on the Bolsas de Valores, quoted
through the Automated Quotation System of the Bolsas de Valores and cleared and settled through Iberclear,
the Spanish clearance and settlement system. Iberclear and its member entities maintain a book entry system
on which details of shareholders’ holdings of, and trades in, Banco Santander Shares will be recorded. The
New Banco Santander Shares, like all shares in Spanish public companies, will be dematerialised and will
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not be capable ol being represented by share certincates. In the event that the registered holder of a New
Banco Santander Share desires a document evidencing his or her title to such share, a statement of ownership
can be requested from the Iberclear member through which the share is held. A statement of ownership of
the New Banco Santander Shares will not be issued by the Iherclear member unless one is requested by the
Banco Santander Shareholder, in which case according to Spanish law the securities in respect of which the
statement of ownership has been issued will be, and remain, blocked (and, therefore, among other things,
cannot be traded) other than in retation to enforcement procedures until such statement of ownership is
returned. Such statement is not a definitive certificate of title.

Former Certificated Holders and participants in A&L ShareSafe who receive New Banco Santander CDIs
which are held on their behalf pursuant to the corporate nominee facilities described in Section 9(b)(3i) or
Section 9(b)(iii) of this Part 3 will receive a staternent of entitlement detailing the number of New Banco
Santander CDIs held on their behalf within 14 days of the Effective Date. This statement of entitlement is
not the same as the statement of ownership referred to in the previous paragraph and its issue does not result
in the same consequences as set out in that paragraph.

Banco Santander Shares are listed on the Bolsas de Valores (and quoted through the Automated Quotation
System of the Bolsas de Valores). The New Banco Santander Shares will be issued on the Effective Date.
Admission to listing on the market of the Bolsas de Valores is expected to take place on the following
business day, effective at the close of market at 5.35 p.m. (Spanish time) on that day. Trades can take place
on that day after 5.35 p.m. (Spanish time) subject to applicable regulations. Dealings in such shares are
expected to commence on the market of the Bolsas de Valores on the second business day following the
Effective Date. During the period from the Effective Date until the date on which dealings in the New Banco
Santander Shares on the market of the Bolsas de Valores commence, the New Banco Santander Shares will
not be listed, nor can they be traded, on any other stock exchange.

Banco Santander Shares are also listed on the London Stock Exchange. Application will be made for
admission of the New Banco Santander Shares to trading on the London Stock Exchange and it is expected
that such admission will occur at 8.00 a.m. on the second business day following the Effective Date.

Banco Santander Shares are also listed on the Milan, Lisbon, Mexican and Buenos Aires stock exchanges
and on the NYSE (through New Banco Santander ADSs). Applications will be made for the New Banco
Santander Shares to be admitted to listing on these exchanges.

A summary of the principal rights attaching to Banco Santander Shares and a comparison of the material
differences between the rights of A&L Shareholders and the rights of holders of Banco Santander Shares
arising from the differences between the corporate laws of England and Spain, respectively, and the
companies’ respective governing instruments are set out in Part 9 (fnformation on the Banco Santander
Shares) of this document.

15. Dealing and brokerage activity of Banco Santander in Banco Santander Shares

(a) General
During the Offer Period, Banco Santander and certain of its affiliates have engaged and intend to
continue to engage in various dealing and brokerage activities involving Banco Santander Shares
outside the United States. Among other things, Banco Santander, through an affiliate, has made a
market, from time to time, and intends to continue to make a market, from time to time, in the Banco
Santander Shares by purchasing and selling Banco Santander Shares for its own account in Spain on
the Bolsas de Valores (as further described below).

Certain mutual fund management companies, pension fund management companies, asset
management companies and insurance companies that are affiliates of Banco Santander have
purchased and sold, and intend to continue to purchase and sell, Banco Santander Shares and
derivatives as part of their ordinary investing activities and/or as part of the investment selections
made by their clients. Banco Santander and its affiliates have also engaged, and intend to continue to
engage, in dealings in Banco Santander Shares and derivatives for their accounts and the accounts of
their customers for the purpose of market making of derivatives or of hedging their positions
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established m connection with certain derivatives activities (such as options, warrants and otier
instruments) relating to Banco Santander Shares entered into by Banco Santander and its affiliates and
their customers, as well as to effect unsolicited brokerage transactions in Banco Santander Shares with
their customers. These activities occurred and are expected to continue to occur in Spain, elsewhere
in Europe, in various countries in Latin America and elsewhere outside the United States.

Banco Santander’s securities affiliates in the United States and in Puerto Rico have also engaged and
may continue to engage in unsolicited brokerage transactions in Banco Santander Shares and Banco
Santander ADSs in the United States and in Puerto Rico. In addition, Banco Santander’s affiliates in
the United States and Puerto Rico may purchase Banco Santander Shares and Banco Santander ADSs
in connection with asset management activities in the United States and Puerto Rico. Banco Santander
is not obliged to make a market in Banco Santander Shares and any such market making may be
discontinued at any time. All of these activities could have the effect of preventing or retarding a
decline in the market price of the Banco Santander Shares.

Banco Santander has sought and received from the SEC certain exemptive relief from Regulation M
of the Securities Exchange Act of 1934 in order to permit its identifiable business units to engage in
the foregoing activities during the Offer Period.

(b) Banco Santander Treasury Stock Facility

At a meeting of Banco Santander Sharcholders held on 21 June 2008, Banco Santander was
reauthorised to purchase Banco Santander Shares substantially on the same terms as those authorised
in the previous year’s shareholders’ meeting.

As is customary for some Spanish listed companies, Banco Santander engages in market making
activities (as described above). Banco Santander has engaged in market making activities pursuant to
the shareholders’ authorisation to purchase Banco Santander Shares since the date of the authorisation
and expects to continue to do so. In connection with these activities, Banco Santander has purchased
and intends to continue to purchase Banco Santander Shares during the course of the Acquisition.

16.  United Kingdom tax

The comments set out below summarise certain UK taxation consequences of the implementation of the
Scheme for A&L Shareholders. They are based on current law and on what is understood to be current
HMRC practice. They are intended as a general guide and, except where otherwise stated, apply only to A&L
Shareholders who are resident or (if individuals) ordinarily resident and domiciled for tax purposes in the
United Kingdom, who hold their A&L Shares or, as the case may be, New Banco Santander Shares as an
investment and who are the absolute beneficial owners of their A&L Shares or, as the case may be, New
Banco Santander Shares and who are not (and have not in the previous seven years been) employees of A&L
or of any person connected with A&L. Any A&L Shareholders who do not fall within the above description
(including traders, broker-dealers, insurance companies, collective investment schemes, and individual A&L
Shareholders who are resident or ordinarily resident but not domiciled for UK tax purposes in the UK) or
who are in any doubt as to their taxation position should consult their own professional advisers immediately.
Special considerations may also apply to A&L Shareholders who acquire their A&L Shares through the
exercise or vesting of share options and awards.

Except where the context requires otherwise, references below to New Banco Santander Shares include
references to Banco Santander CDls.

(a} UK tax consequences of the Scheme
(i) Cancellation of A&L Shares and receipt of New Banco Santander Shares

Taxation of chargeable gains

UK rollover relief should be available to A&L Shareholders who, alone or together with
persons connected with them, do not hold more than 5 per cent of, or of any class of, shares in
or debentures of A&L in respect of the cancellation of their A&L Shares upon the terms
described in this document in consideration for New Banco Santander Shares received from
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(ii)

(iii)

Danco »anlander. Accordingly, 10r tne purposes ol Uk taxation or chargeavle gains, such AcL
Shareholders should not be treated as making a disposal of such A&L Shares. The New Banco
Santander Shares received from Banco Santander should be treated as the same asset, and as
having been acquired at the same time and for the same consideration, as the A&L Shares from
which they are derived.

Any A&L Shareholder who, alone or together with persons connected with him, holds more
than 5 per cent of, or of any class of, shares in or debentures of A&L is advised that an
application has been made to HMRC for clearance under section 138 of the Taxation of
Chargeable Gains Act 1992 that it is satisfied that the Scheme is being effected for bona fide
commercial reasons and does not form part of a scheme or arrangement of which the main
purpose, or one of the main purposes, is avoidance of liability to capital gains tax or corporation
tax. Accordingly, if such clearance is granted, any such A&L Shareholder should be treated in
the manner described in the preceding paragraph. The Scheme is not conditional upon such
clearance being obtained.

Stamp duty and stamp duty reserve tax (“SDRT”)

No SDRT will be payable, and no liability to stamp duty will arise, in respect of the
cancellation of the A&L Shares, the issue of the New Banco Santander Shares by Banco
Santander to A&L Shareholders or the issue of New A&L Shares by A&L to Banco Santander
pursuant to the Scheme.

Tax compliance

Any A&L Shareholders who do not currently receive notice from HMRC requiring them to
submit a tax return are advised that they will need to notify HMRC that they have acquired a
source of overseas income.

Payment of the interim dividend of 18 pence

No amounts in respect of tax will be withheld at source from the interim dividend of 18 pence
to be paid by A&L.

Where the interim dividend is paid to an A&L Shareholder who is an individual, that individual
will be entitled to a tax credit which such A&L Shareholder may set off against his total income
tax liability on the dividend. The tax credit will be equal to 10 per cent of the aggregate of the
dividend and the tax credit (the gross dividend), which is also equal to one-ninth of such
dividend. The individual will be taxed on the aggregate of the interim dividend and the related
tax credit, which will be regarded as the top slice of the individual’s income. A UK tax resident
individual A&L Shareholder who is liable to income tax at the basic rate will be subject to tax
on the dividend at the rate of 10 per cent of the gross dividend, so that the tax credit will satisfy
in full such A&L Shareholder’s liability to income tax in respect of the gross dividend. A UK
tax resident individual A&L Shareholder who is liable to income tax at the higher rate will be
subject to tax at the rate applicable to dividends for such A&L Shareholders (currently 32.5 per
cent) on the gross dividend. The tax credit will be set against but not fully match his tax liability
on the gross dividend, and he will therefore have to account for additional tax equal to 22.5 per
cent of the gross dividend (which is also equal to 25 per cent of the cash dividend received) to
the extent that the gross dividend when treated as the top slice of his income falls above the
threshold for higher rate income tax.

So, for example, an A&L Shareholder who is an individual and is entitled to the interim
dividend of 18 pence per A&L Share in respect of 100 A&L Shares would receive an interim
dividend of £18.00 carrying a tax credit of £2.00 (one-ninth of £18.00). If the whole of the
interim dividend and the related tax credit falls above the threshold for the higher rate of
income tax, the income tax payable on the interim dividend by the individual will be 32.5 per
cent of £20.00 (i.e. the interim dividend of £18.00 plus the tax credit of £2.00), namely £6.50,
less the tax credit of £2.00, leaving a net charge of £4.50 (the equivalent of 25 per cent of the
amount of the interim dividend of £18.00).
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(b)

An A&L Shareholder who is not liable to tax on the interim dividend (for example, an
individual holding his A&L Shares in an individuval savings account) will not be entitled to
claim repayment of the tax credit in respect of the dividend.

A&L Shareholders which are United Kingdom exempt approved pension funds and charities
will not be liable to income tax or corporation tax on the interim dividend received by them.
An A&L Shareholder which is a trustee of a discretionary or accumulation trust which is
resident for tax purposes in the United Kingdom and which receives the interim dividend will
be taxable on the total of the dividend and the related tax credit at the dividend trust rate, which
is 32.5 per cent, and will be entitled to deduct the tax credit from the tax so payable.

Subject to the application of certain special rules for some insurance companies, a corporate
holder of A&L Shares that is resident for tax purposes in the United Kingdom and that receives
the interim dividend will not be taxable on the receipt of that dividend.

(iv)  Receipt of cash in respect of fractional entitlements to New Banco Santander Shares

Subject to the paragraph below, the sale, on behalf of A&L Shareholders, of fractional
entitlements to New Banco Santander Shares should not constitute a partial disposal of such
shareholder’s existing A&L Shares. Instead the amount of any payment received by the A&L
Shareholder may be deducted from the base cost of the New Banco Santander Shares received.

In the case of an A&L Sharcholder who received his or her A&L Shares as “free shares”
pursuant to the conversion of Alliance & Leicester Building Society to Alliance & Leicester plc
in 1997, the amount of the cash payment received (which should not exceed two-thirds of the
market value of one Banco Santander Share at the time such fractional entitlements are sold)
will be treated as a partial disposal of his or her A&L Shares and may, depending on the
particular circumstances of the shareholder and subject to any available exemptions or reliefs,
give rise to a chargeable gain for the purpose of UK taxation of chargeable gains.

Dividends on New Banco Santander Shares

A Holder of New Banco Santander Shares who is resident for tax purposes in the United Kingdom
(or who is carrying on a trade, profession or vocation in the United Kingdom through a branch or
agency or, in the case of a corporate Banco Santander Shareholder, a permanent establishment, in
connection with which the New Banco Santander Shares are held) will, in general, be subject to UK
income tax or corporation tax (as the case may be) on the gross amount of dividends paid on the New
Banco Santander Shares, rather than on the amount actually received net of any Spanish withholding
tax (further details of which can be found in Section 17 of this Part 3).

Dividends received by holders who are within the charge to corporation tax will be taxed at the
prevailing corporation tax rate (currently 28 per cent).

An individual shareholder who is resident in the United Kingdom for tax purposes and who receives
a dividend from Banco Santander in respect of his New Banco Santander Shares and who holds less
than 10 per cent of the issued share capital of Banco Santander will be entitled to a tax credit equal
to 10 per cent of the aggregate of the dividend and the tax credit (the gross dividend), which is also
equal to one-ninth of the sum of the cash dividend received and the Spanish withholding tax on such
dividend. A UK resident individual A&L Shareholder who is liable to income tax at the basic rate will
be subject to tax on the dividend at the rate of 10 per cent of the gross dividend, so that the tax credit
will be treated as discharging the individual’s liability to income tax in respect of the gross dividend.
A United Kingdom tax resident individual A&L Sharcholder who is liable to income tax at the higher
rate will be subject to tax at the rate applicable to dividends for such A&L Shareholder (currently
32.5 per cent) on the gross dividend. The tax credit will be set against but not fully match his tax
liability on the gross dividend, and he will be liable for additional tax equal to 22.5 per cent of the
gross dividend (which is also equal to 25 per cent of the sum of the cash dividend received and the
Spanish withholding tax on such dividend) to the extent that the gross dividend when treated as the
top slice of his income falls above the threshold for higher rate income tax. Generally, a UK resident
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individual shareholder who is not liable to income tax in respect of the gross dividend (for example,
an individual holding his New Banco Santander Shares in an individual savings account) will not be
entitled to repayment of the tax credit.

No amounts in respect of UK tax are required to be withheld from dividends paid by UK resident
companies such as A&L, whereas Spanish law will apply a withholding tax to dividends paid on the
New Banco Santander Shares. However, credit should generally be available for Spanish tax required
to be deducted or withheld from the dividends paid on the New Banco Santander Shares against
income tax or corporation tax to which the holder of the shares is liable, with the credit covering a
maximum of 15 per cent of the gross dividend and being broadly limited to the amount of the Banco
Santander Shareholder’s income tax or corporation tax liability attributable to the dividends. As a
result, individual former A&L Shareholders who are chargeable to income tax on all or any portion
of the dividends at the upper rate and who claim that credit through their tax return should be able to
offset the amount of the available credit against their income tax liability. For any individual former
A&L Shareholder who is not chargeable to income tax on all or any portion of the dividends at the
upper rate, the United Kingdom tax credit discussed in the paragraph above should discharge the
whole of that person’s income tax liability in respect of the dividends; a person in this position will
be unable to claim a United Kingdom credit in respect of Spanish withholding tax on those dividends.
Former A&L Shareholders who are chargeable to corporation tax on the dividends and who claim a
credit for Spanish withholding tax should generally be able to offset the amount of the available credit
against their corporation tax liability,

Details of the Spanish withholding tax (generally at 18 per cent, which may be subject to certain
reliefs or exemptions) which will be applied to dividends paid on the New Banco Santander Shares
may be found in Section 17 of this Part 3.

Disposals of New Banco Santander Shares

(i)  Taxation of chargeable gains

A disposal or deemed disposal of New Banco Santander Shares may, depending on the
particular circumstances of the shareholder and subject to any available exemptions or reliefs,
give rise to a chargeable gain or an allowable loss for the purposes of UK taxation of chargeable
gains. On the basis that rollover relief is available, such chargeable gain or allowable loss
should be calculated taking into account the allowable original cost to the holder of acquiring
the A&L Shares which he or she exchanged for the relevant New Banco Santander Shares
under the Scheme (which cost will be nil in respect of A&L Shares acquired by the holder as
“free shares™ pursuant to the conversion of Alliance & Leicester Building Society to Alliance
& Leicester plc in 1997).

(i)  Stamp duty and SDRT
No SDRT will be payable in respect of any transfer of, or agreement to transfer, the New Banco
Santander Shares.

No stamp duty will be payable in respect of the paperless transfer of a Banco Santander CDI
within CREST, or in respect of any other paperless transfer of an interest in the New Banco
Santander Shares in dematerialised form, for example by way of book entry transfer through
the Iberclear system. Provided that any instrument of transfer is executed outside the United
Kingdom and does not relate to any property situate, or to any matter or thing done or to be
done, in the United Kingdom, no stamp duty will be payable in respect of other transfers of the
New Banco Santander Shares.

(iil) Inheritance Tax

As would be the case in relation to A&L Shares, there may be a charge to UK inheritance tax
where an individual dies owning New Banco Santander Shares or in respect of certain lifetime
transfers of the shares, for example, gifts to some trusts and gifts made within the seven years
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before an individual’s death. In certain circumstances, depending on the value of an
individual’s estate, inheritance tax may not be payable. In addition, by making certain types of
lifetime transfer, it may be possible 1o reduce or eliminate a potential inheritance tax liability
that would otherwise arise on death.

Where a transfer of New Banco Santander Shares gives rise to a charge to Spanish Inheritance
and Gift Tax (further details of which can be found in Section 17(e) of this Part 3) the amount
of Spanish tax paid can generally be offset against the amount of UK inheritance tax which is
attributable to the value of those shares.

17. Spanish tax for UK residents

The comments set out below summarise certain Spanish taxation consequences of the implementation of the
Scheme for A&L Shareholders. They are based on current Spanish law and practice. They are intended as a
general guide and apply only to A&L Shareholders who are resident in the United Kingdom for the purposes
of the double taxation treaty ratified between the United Kingdom and Spain (the *“UK - Spain Treaty™) and
entitled to its benefits (under United Kingdom tax law this will include A&L Shareholders who are resident
or (if individuals) ordinarily resident only in the United Kingdom for tax purposes), who are domiciled in
the United Kingdom (in the case of individuals), who are the absolute beneficial owners of their A&L Shares
or, as the case may be, New Banco Santander Shares and who do not carry on business through a permanent
establishment in Spain with which their holdings of A&L shares or, as the case may be, New Banco
Santander Shares are effectively connected (a “Qualifying Shareholder”).

This summary is not a complete analysis or description of all the possible tax consequences of the receipt,
ownership and transfer of New Banco Santander Shares and does not address all tax considerations that may
be relevant to all categories of potential investors, some of whom may be subject to special rules. In
particular, this tax section does not address the Spanish tax consequences applicable to “look-through”
entities (such as trusts or estates). In addition, these comments do not apply to any A&L Shareholders who
own or control (or who would as a result of the implementation of the Scheme own or control), directly or
indirectly, ten per cent or more of the share capital or voting rights of Banco Santander.

Any A&L Shareholders who do not fall within the above description of a “Qualifying Shareholder” or who
are in any doubt as to their taxation position or obligations should consult their own professional advisers
immediately.

A holder of Banco Santander CDIs (including all former Certificated Holders whose Banco Santander CDIs
are held through the corporate nominge facility described in Section 9(b)(ii) of this Part 3) will be treated for
Spanish tax purposes as the holder of New Banco Santander Shares.

(a)  Spanish tax consequences of the Scheme

No charge to Spanish tax (including Spanish transfer tax or value added tax) will arise to A&L
Shareholders in respect of the cancellation of their A&L Shares or the receipt by them of the New
Banco Santander Shares issued by Banco Santander,

If a Qualifying Shareholder receives a cash payment in respect of a fractional entitlement to one-third
or two-thirds of a New Banco Santander Share, and the cash payment exceeds the value attributed to
one or two A&L Shares (as the case may be) under the Scheme, that Qualifying Shareholder will be
treated as realising a capital gain on a Spanish asset, with the resultant reporting obligations described
in Section 17({c) of this Part 3. For the avoidance of doubt, this paragraph will not affect a Qualifying
Shareholder who, at the Scheme Record Time, holds a number of A&L Shares which is an exact
multiple of three (including a Qualifying Shareholder who, at his discretion, sells one or two A&L
Shares before the Effective Date such that the number of A&L Shares held by that Qualifying
Shareholder at the Scheme Record Time will be divisible by three).

(by Dividends on New Banco Santander Shares

As a general rule, dividends paid on New Banco Santander Shares to a Qualifying Shareholder will
be subject to Spanish withholding tax on the gross amount of the dividend, currently at a rate of 18
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per cent. Notwithstanding the above, the following exemptions or reduced rates may be applicable
under Spanish tax law:

(i)  dividends and similar sources of income distributed by Spanish companies to a Qualifying
Shareholder who is an individual will be exempt from Spanish tax up to an annual amount of
€1,500 for all of his/her Spanish sourced dividend income. However, Spanish withholding tax
will nevertheless be required to be deducted from the gross amount of the dividends, and
Qualifying Shareholders claiming this exemption will have to seek a refund of such
withhoiding taxes from the Spanish tax authorities as described below. The current practice of
the Spanish tax authorities is that such refund cannot be claimed until after the end of the
calendar year in which the dividends are paid,

(ii)  Qualifying Shareholders will be entitled to the benefits of the UK-Spain Treaty. Such
Qualifying Shareholders may benefit from a 15 per cent reduced rate of withholding tax on the
gross amount of the dividend, subject to providing the depositary of the New Banco Santander
Shares with evidence of the tax residence of the Qualifying Shareholder in a timely manner by
means of a certificate of tax residence duly issued by HMRC or providing Banco Santander
with the equivalent document “EE-RU REDUCCION” (available in both English and Spanish
from the Spanish tax authority or HMRC) with such document being duly validated by HMRC.
For Spanish tax purposes, such certificate or equivalent document is valid for one year from the
date it is issued. However, we understand that the depositaries and the corporate nominees of
the New Banco Santander Shares and New Banco Santander CDlIs do not currently operate
procedures under which individuals can deliver a certificate of UK tax residence to them.
Qualifying Sharcholders who do not provide the required documentation within the